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SIGNIFICANT ITEMS 





This listing does not affect the legal status of any 
document published in this issue. 


Enforcement 

LR-6536 US v. Robert Dale Johnson 
Johnson has been sentenced to a 
term of six years, involving the 
purported purchase and sale of 
industrial wine. 

LR-6537 SEC v. Unity Securities Corpora- 

tion, et al. 

Hunter Brooks Brashier sentenced 
for contempt of order to file 
10-K reports. 

LR-6538 US v. Arthur Levine, et al. 
Five former officers of Weis Se- 
curities Inc. sentenced. 


Rules 
34-11042 Rule 15b5-1 and Amendment of 
Rule 15b6-1 and Related Form 
BDW, Adopted. 
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SECURITIES ACT OF 1933 
Release No. 5532/October 8, 1974 


Admin. Proc. File No. 3-4558 


In the Matter of 


WALTER P. GRIBBEN THE LisnrkARY | 
6 Torrey Pines Lane KANSAS STATE UNIVERSITY 


Newport Beach, California 


ORDER ACCEPTING RESIGNATION FROM PRACTICE 
BEFORE THE COMMISSION 


On August 6, 1974, in an action brought by the Com- 
mission, 1/ the United States District Court for the 
Southern District of California entered an order perma- 
nently enjoining Walter P. Gribben, an attorney, from 
violating Section 10(b) of the Securities Exchange Act 
of 1934 and Rule 10b-5 thereunder. Without admitting 
or denying the allegations in the Commission’s com- 
plaint, Gribben consented to the entry of an order that 
enjoins him in connection with the purchase and sale 
of securities issued by U.S. Financial, Inc. (““USF’’) or 
any other issuer from, among other things, employing 
any manipulative or deceptive device, scheme or arti 
fice to defraud, and from making untrue statements of 
material facts or omitting to state material facts con- 
cerning, among other things: (1) the earnings of USF 
or any other issuer; (2) the financial condition of USF 
or any other issuer; (3) the financing arrangements in 
connection with any purchase and/or sale of USF’s or 
any other issuer’s assets; (4) the existence of agreements, 
arrangements, or understandings, written or oral, among 
USF or any other issuer, their affiliated persons, and 
purchasers of USF’s or any other issuer's assets; (5) the 
use of USF's or any other issuer's assets for the benefit 
of affiliates of USF or any other issuer; and (6) the true 
identity of parties in interest in transactions involving 
the purchase, sale or lending of USF’s or any other is- 
suer’s assets. 


Gribben is also enjoined from engaging in any transaction, 
Practice or course of business which operates or would 
operate as a fraud or deceit upon any purchaser of USF’s 
or any other issuer's securities or engaging in any other 
practice or course of business of similar purport or ob- 
ject, including, but not limited to, acting as a nominee 

for USF or any other issuer or their affiliates. 


When he consented to the order of permanent injunction, 
Gribben also tendered his resignation from practice be- 
fore the Commission. The Commission has decided to 
accept that resignation. 
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Accordingly, 1T IS ORDERED that the resignation of 
Walter P. Gribben from practice before the Commission 
be, and hereby is, accepted; and it is further 


ORDERED that the privilege of appearing or practicing 
before the Commission be, and it hereby is, permanently 
denied him. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ SEC v. US Financial, Inc., et al., 74 Civ. 92-T, Litiga- 
tion Release No. 6258 (February 25, 1974), 3 SEC Docket 
641. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 11038/October 7, 1974 


Admin. Proc. File No. 3-3490 
In the Matter of 


AXELROD & CO. 
50 Broadway 
New York, New York 


(8-14044) 


FINDINGS AND ORDER IMPOSING REMEDIAL 
SANCTION 


These are broker-dealer proceedings under the Securities 
Exchange Act with respect to Axelrod & Co., a registered 
broker-dealer. Solely for the purpose of these proceed- 
ings, and without admitting or denying the allegations 

in the order for proceedings, respondent consents to the 
findings and the sanction which are set forth below. 


The order for proceedings alleges that during the period 
from October 30, 1970 to January 7, 1972 respondent 
unlawfully hypothecated customers’ securities, failed to 
disclose material facts concerning such hypothecations 
to customers and other broker-dealers, and filed false 
and misleading financial reports. 


On the basis of respondent's consent, it is found that 
respondent willfully violated Sections 8(c), 10(b), 15(c) 
(2) and 17(a) of the Exchange Act and Rules 8c-1, 
10b-5, 15c2-1 and 17a-5 thereunder. 
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In view of the foregoing, it is in the public interest to 
impose the sanction to which respondent has consented. 


Accordingly, 1T iS ORDERED that the registration as 
a broker and dealer of Axelrod & Co. be, and it hereby 
is, revoked. 


For the Commission, by the Office of Opinions and 


Review, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11039/October 7, 1974 


Admin. Proc. File No. 3-4498 
In the Matter of 


JOHN ALFRED BENNETT 
Aurora, Colorado 


FINDINGS AND ORDER IMPOSING REMEDIAL 
SANCTION 


These are remedial proceedings under the Securities 
Exchange Act with respect to John Alfred Bennett. 
Solely for the purpose of these proceedings and any other 
proceedings under specified provisions of the Exchange 
and Investment Advisers Acts, and without admitting or 
denying the allegations in the order for proceedings, re- 
spondent consents to the findings and the sanction set 
forth below. 


On the basis of respondent's consent and the order for 
proceedings, it is found that during the period from about 
May to about September 1973, respondent willfully vio- 
lated Section 17(a) of the Securities Act and Section 10(b) 
of the Exchange Act and Rule 10b-5 thereunder in con- 
nection with transactions in the common stock of Van- 
derbilt Gold Corporation: 1/ 


1. Respondent made false and misleading statements con- 
cerning Vanderbilt’s estimated per-share earnings for 1974 
and 1975, and reserve potentials of multi-millions of tons; 
the location of Vanderbilt's properties in a gold-bearing 
area which had been mined successfully in the past; the 
extraction of ore starting at the lower level of a modern 
underground mine; and the projected gross smelter re- 
turns based on a specified price of an ounce of gold. He 
also made misstatements to the effect that the company 
would reach the production of 6,000 tons per month by 
late summer to early fall of 1973, and was preparing for 
further exploration to confirm its belief as to the exist- 
ence of several million tons of low grade reserves; that 
individuals with extremely impressive backgrounds had 
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taken a financial interest and an active role in the company’s 


activities; and that Vanderbilt offered an unusual invest- 
ment opportunity at current price levels in view of the fact 
that it had 400,000 tons of proven/probable ore reserves, 
2,000,000 tons of probable ore and up to 8,000,000 tons 
of possible ore. 


2. Respondent failed to disclose that activities involving 
expenditures of $2,756,000 had not established the exist- 
ence of a commercially mineable ore body on Vanderbilt's 
properties, and no assurance could be given that a smelter 
outlet for marketing would be available; that Vanderbilt 
had no operating history, and had never paid dividends 
and did not expect to do so in the foreseeable future; that 
its current liabilities exceeded its current assets as of 

June 30, 1973; that further financing might well be re- 
quired, and any investment in the company might. be 

lost; that one year from the completion of the proposed 
offering about 572,405 shares held by officers, directors 
and principal stockholders would be eligible for sale on 

the open market; 2/ and that the California Commissioner 
of Corporations had suspended over-the-counter trading 

in Vanderbilt’s common stock in California. 


3. It is in the public interest to impose the sanction to 
which respondent has consented. 


Accordingly, 1T 1S ORDERED that John Alfred Bennett 
be, and he hereby is, barred from being associated with 
any broker or dealer. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ The findings herein are not binding on any other 
respondent named in these proceedings. 


2/ Vanderbilt filed a registration statement under the 
Securities Act on March 30, 1972 with respect to a 
proposed public offering of its common stock, and 
amendments thereto. The registration statement has 
not been declared effective. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11040/October 7, 1974 


Admin. Proc. File Nos. 3-3811 and 3-4222 
In the Matter of 


MICHAEL DAVID HARVEY 
New York, New York 


FRANK J. SERRANO 
New York, New York 





FINDINGS AND ORDER IMPOSING REMEDIAL 
SANCTIONS 


In these two broker-dealer proceedings under the Securi- 
ties Exchange Act, Michael David Harvey and Frank J. 
Serrano, who were vice-presidents of G. L. Equities 
Corporation (“GL”), formerly a registered broker-dealer, 
1/ have submitted, respectively, a stipulation and con- 
sent, and an offer of settlement which the Commission 
has determined to accept. Solely for the purpose of 
settling these proceedings, and without admitting or 
denying the allegations in the orders for proceedings, 
respondents consent to findings of misconduct as 
alleged in those orders and to the imposition of certain 
sanctions. 


On the basis of Harvey's consent, Serrano’s offer of 
settlement and the orders for proceedings, it is found 
that: 2/ 


1. During the period from about December 8, 1970 to 
July 6, 1972, respondents willfully violated Sections 5(a) 
and 5(c) of the Securities Act in that they offered, sold, 
and delivered after sale the common stock of Pied Piper 
Yacht Charters Corporation when no registration state- 
ment under that Act had been filed or was in effect as 

to those securities. 


2. During the same period, Harvey and Serrano willfully 
violated Section 17(a) of the Securities Act and Section 
10(b) of the Exchange Act and Rules 10b-5 and 10b-6 
thereunder, in that they manipulated the market for 

Pied Piper stock by placing arbitrary quotations in the 
pink sheets published by the National Quotation Bureau, 
Inc. and, while engaged in a distribution of the stock, by 
bidding for and purchasing it for accounts in which they 
had a beneficial interest and inducing others to make pur- 
chases; purchased and sold Pied Piper stock while in 
possession of material, non-public information concern- 
ing the business affairs of the company and its affiliates, 
which they did not disclose; did not describe accurately 
in the Pied Piper offering circular the plan of distribution 
for the stock or disclose the identity of the underwriters, 
and received more underwriting compensation than was 
disclosed therein; sold Pied Piper stock to investors in 
states where the sales violated local securities laws; made 
untrue statements concerning the future market price of 
Pied Piper stock and the company’s merger and acquisi- 
tion negotiations; and failed to disclose to purchasers and 
sellers that respondents had been protected against loss 
in their market transactions, that they were effecting 
transactions on behalf of Pied Piper’s management, and 
that they were acting as market makers. 


3. During the period from about August to September 
1972, Harvey and Serrano willfully aided and abetted 
violations of Section 15(c)(3) of the Exchange Act and 
Section 15c3-1 thereunder in that GL effected securi- 
ties transactions when its aggregate indebtedness to all 
other persons exceeded 2,000 per cent of its net capital 
and it did not have and maintain net capital of at least 
$5,000. 


4. During the period from about January 28, 1971 to 
Juiy 6, 1972, respondents willfully aided and abetted 
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violations of Sections 15(b) and 17(a) of the Exchange 
Act and Rules 15b3-1 and 17a-3 thereunder in that an 
amendment was not filed to GL’s application for broker- 
dealer registration to disclose that one of its employees 
had been enjoined, and GL’s books and records failed 

to disclose all the underwriting compensation received 
from the sale of Pied Piper stock and contained trades 
with false dates. 


In view of the foregoing, it is in the public interest to 
impose the sanctions to which respondents have con- 
sented. 


Accordingly, 1T 1S ORDERED that Michael David 
Harvey and Frank J. Serrano be, and they hereby are, 
barred from association with any broker or dealer with 
the proviso that, after three years from the date hereof, 
Serrano may apply for re-entry into the securities busi- 
ness in a non-supervisory capacity upon a showing of 
adequate supervision. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ GL’s broker-dealer registration was revoked on the 
basis of its default in Proceeding No. 3-4222. Securities 
Exchange Act Release No. 10384 (September 12, 1973), 
2 SEC Docket 425. 


2/ The findings herein are not binding upon any other 
respondent named in the two proceedings. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11041/October 10, 1974 


Admin. Proc. File No. 3-4106 
In the Matter of 


ALESSANDRINI & CO., INC. 
11 Broadway 
New York, New York 


PAUL ALESSANDRINI 
ALBERT CORNETT 
ALVIN LESLIE 
JAMES J. REILLY 


PERRY SCHEER 
360 East 72nd Street 
New York, New York 


FINDINGS AND ORDER IMPOSING REMEDIAL 
SANCTIONS 
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In these broker-dealer proceedings under the Securities 
Exchange Act, 1/ Alessandrini & Co., Inc. (“A Co.”’), 
formerly a registered broker-dealer, Paul Alessandrini, 
its president, Albert Cornett, Alvin Leslie, and James 
J. Reilly, former A Co. employees, and Perry Scheer, 
who was associated with another broker-dealer, have 
submitted offers of settlement which the Commission 
has determined to accept. Solely for the purpose of 
settling these proceedings, and without admitting or 
denying the allegations in the order for proceedings, 
respondents consent to findings of misconduct as 
alleged in that order and to the imposition of certain 
sanctions. 


On the basis of the order for proceedings and the offers 
of settlement, it is found that: 2/ 


1. During the period from about January 1967 through 
December 1969, A Co., Cornett, Leslie, Reilly and Scheer 
willfully violated Section 17(a) of the Securities Act and 
Section 10(b) of the Exchange Act and Rule 10b-5 there- 
under in that they established and participated in the 
establishment of nominee and profit-sharing accounts 

for the purpose of purchasing and selling new issue se- 
curities underwritten by A Co. and other broker-dealers 
which were intended for distribution to the public. 


2. During the same period, A Co., willfully aided and 
abetted by Cornett, Leslie and Reilly, willfully violated 
Section 17(a) of the Exchange Act and Rule 17a-3 
thereunder in that those individuals established customer 
accounts at A Co. which concealed their beneficial inter- 
est in the transactions effected therein. 


3. Alessandrini failed to exercise reasonable supervision 
with a view to preventing the above violations. 


4. ACo., willfully aided and abetted by Alessandrini, 
willfully violated Section 17(a) of the Exchange Act 
and Rule 17a-5 thereunder in that it did not file a fi- 
nancial report for 1972 which was certified by a certi- 
fied public accountant who was in fact independent. 


The offer of settlement of A Co. and Alessandrini pro- 
vides that they will withdraw their appeal from the 
Commission’s order of October 31, 1973. 3/ That order 
revoked A Co.'s broker-dealer registration and barred 
Alessandrini from association with any broker-dealer 
with the proviso that, after four months, he could apply 
to the Commission for permission to become so asso- 
ciated in a.non-supervisory capacity subject to adequate 
supervision. The offer provides for an expansion of the 
sanction imposed on Alessandrini by that order. It spec- 
ifies that he may be barred additionally from association 
with any investment adviser or investment company, and 
may apply for permission to become associated with a 
broker-dealer in a non-supervisory, non-proprietary Ca- 
pacity only after two years from October 31, 1973. 


Scheer is already subject to a Commission order barring 
him from association with any broker-dealer, investment 
adviser or investment company with the proviso that, 
after two years, he may apply to the Commission to 
become so associated in a non-supervisory capacity. 4/ 
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His offer provides that such two-year period may be ex- 
tended by one year with respect to association with a 
broker-dealer. The sanctions specified in the offers of 
the other respondents are set forth below. 


In view of the foregoing, it is in the public interest to 
impose the sanctions specified in the offers of settle- 
ment. 


Accordingly, 1T 1S ORDERED that, subject to the under- 
taking set forth above, Paul Alessandrini be, and he here- 
by is, barred from being associated with any broker-deal- 
er, investment adviser or investment company with the 
proviso that, after two years from October 31, 1973, he 
may apply to the Commission to become associated with 
a broker-dealer in a non-supervisory, non-proprietary 
capacity subject to adequate supervision; and it is 

further 


ORDERED that Albert Cornett and James J. Reilly be, 
and they hereby are, barred from being associated with 
any broker-dealer, investment adviser or investment com- 
pany with the proviso that, after two years, each may 
apply to the Commission for permission to become as- 
sociated with a broker-dealer in a non-supervisory, non- 
proprietary capacity; and it is further 


ORDERED that Alvin Leslie be, and he hereby is, barred 
from being associated with any broker-dealer, investment 
adviser or investment company with the proviso that, 
after two years, he may be permitted to become asso- 
ciated with a broker-dealer in a supervised and non-pro- 
prietary capacity upon a proper showing to the Commis- 
sion; and it is further 


ORDERED that Perry Scheer be, and he hereby is, barred 
from being associated with any broker-dealer, investment 
adviser or investment company with the proviso that, 

after two years from April 19, 1974, he may apply to the 
Commission for permission to become associated with an 
investment adviser or investment company in a non- 
supervisory capacity and, after three years from that date, 
may apply to become so associated with a broker-dealer. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ On October 31, 1973, A Co.'s broker-dealer registra- 
tion was revoked. Alessandrini & Co., Inc., Securities 
Exchange Act Release No. 10466, 2 SEC Docket 662. 


2/ The findings herein are not binding upon any other 
respondent named in these proceedings. 


3/ See note 1, supra. The appeal is pending in the United 
States Court of Appeals for the Second Circuit. (No. 
73-2741). 


4/ Fred Miller and Perry Scheer, Securities Exchange Act 
Release No. 10744 (April 19, 1974), 4 SEC Docket 125. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11042/October 8, 1974 


ADOPTION OF RULE 15b5-1 AND AMENDMENT OF 
RULE 15b6-1 AND RELATED FORM BDW UNDER 
THE SECURITIES EXCHANGE ACT OF 1934 


The Securities and Exchange Commission (the ““Commis- 
sion’’) today announced the adoption of Rule 15b5-1 
under the Securities Exchange Act of 1934 (the ‘““Act’’). 
The rule provides that Commission revocation 1/ or can- 
cellation 2/ of the registration of a broker or dealer pur- 
suant to Section 15(b) of the Act: (i) shall be effective 
for all purposes, except as hereinafter provided, on the 
date of the order of revocation or cancellation or, if such 
order is stayed, on the date the stay is terminated; and 
(ii) shall be effective six months after the date of the 
order of revocation or cancellation (or, if such order is 
stayed, the date the stay is terminated) with respect to 

a broker’s or dealer’s registration status as a member 
within the meaning of Section 3(a)(2) of the Securities 
Investor Protection Act of 1970 (“SIPC Act’’) for pur- 
poses of the application of Sections 5, 6 and 7 thereof 
to customer claims arising prior to the date of the order 
of revocation or cancellation (or, if such order is stayed, 
the date the stay is terminated). 


The Commission also announced amendments to Rule 
15b6-1 and related Form BDW under the Act. Rule 
15b6-1 deals with withdrawal of a broker's or dealer’s 
registration and provides that a notice to withdraw shall 
in general, become effective on the 60th day after filing 
unless the Commission institutes or has instituted a pro- 
ceeding prior to such date to censure, suspend or revoke 
such broker or dealer or to impose terms and conditions 
on the withdrawal. Such notice to withdraw is filed on 
Form BDW. The amendments to Rule 15b6-1 provide 
an additional period of six months after the broker’s or 
dealer’s withdrawal from registration has become effec- 
tive during which the broker or dealer would continue 
in a registered status as a member within the meaning 
of Section 3(a)(2) of the SIPC Act, with respect to the 
application of Sections 5, 6 and 7 thereof to customer 
claims arising prior to the effective date of withdrawal 
for purposes other than the SIPC Act, but could not 
operate as a broker or dealer. 


On May 1, 1974, in Securities Exchange Act Release No. 
34-10766, the Commission proposed to adopt Rule 
15b5-1 and to amend Rule 15b6-1 and related Form 
BDW in order to preserve the registration status of a 
broker or dealer for one year after revocation, cancella- 
tion, or withdrawal for purposes of the SIPC Act only. 
The Commission has considered the comments and 
suggestions received in response to that proposal and 
now adopts Rule 15b5-1 and amends Rule 15b6-1 and 
Form BDW as set forth below. 


As noted previously, the provisions as adopted provide 


for a six-month extension period for SIPC Act purposes 
rather than a twelve-month extension period as the 
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Commission originally proposed. The language of the rules 
has also been changed to make clear that the amendments 
will allow SIPC to protect customers with claims which 
arose while a broker or dealer was registered with the 
Commission who assert such claims after the broker's or 
dealer's :egistration has been terminated other than for 
purposes of the SIPC Act. 


Purpose of Rule 15b5-1 and Amendments to Rule 15b6-1 
and Related Form BDW 


Section 3(a) of the SIPC Act establishes as members of 
the Securities Investor Protection Corporation (‘‘SIPC”) 
all persons registered as brokers or dealers under Section 
15(b) of the Act and all members of a national securities 
exchange with certain exceptions not here relevant. Sec- 
tion 5 of the SIPC Act provides that SIPC may initiate a 
court proceeding to protect customers of “‘members” of 
SIPC. The Commission deems it advisable to provide a 
formal period during which registration for purposes of 
the SIPC Act would be maintained after the broker or 
dealer has withdrawn or has been cancelled or revoked, 
although for other purposes the entity would cease to be 
a broker or dealer. 


Statutory Basis 


The Securities and Exchange Commission acting pursuant 
to the provisions of the Securities Exchange Act of 1934, 
particularly Sections 15(b) and 23(a) thereof, and finding 
it to be in the public interest hereby adopts Rule 15b5-1 
and amends Rule 15b6-1 and related Form BDW as set 
forth below, effective November 18, 1974. 


Text of Rule 15b5-7 

Rule 15b5-1. Extension of Registration for Purposes of 
the Securities Investor Protection Act of 1970 after Can- 
cellation or Revocation. 


Commission revocation or cancellation of the registration 


of a broker or dealer pursuant to Section 15(b) of the Act: 


(i) shall be effective for all purposes, except as hereinafter 
provided, on the date of the order of revocation or can- 
cellation or, if such order is stayed, on the date the stay 
is terminated; and (ii) shall be effective six months after 
the date of the order of revocation or cancellation (or, if 
such order is stayed, the date the stay is terminated) with 
respect to a broker’s or dealer’s registration status as a 
member within the meaning of Section 3(a)(2) of the 
Securities Investor Protection Act of 1970 for purposes 
of the application of Sections 5, 6 and 7 thereof to cus- 
tomer claims arising prior to the date of the order of 
revocation or cancellation (or, if such order is stayed, 

the date the stay is terminated). 


Text of Amended Rule 15b6-7 


Rule 15b6-1. Withdrawal from Registration. 
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(a) Notice of withdrawal from registration as a broker 

or dealer pursuant to Section 15(b) shall be filed on Form 
BDW in accordance with the instructions contained there- 
in. 


(b) Except as hereinafter provided, a notice to withdraw 
from registration filed by a broker or dealer pursuant to 
Section 15(b) shall become effective for all matters (ex- 
cept as provided in paragraph (c) of this Rule) on the 60th 
day after the filing thereof with the Commission or with- 
in such shorter period of time as the Commission may de- 
termine. If a notice to withdraw from registration is filed 
with the Commission at any time subsequent to the date 
of the issuance of a Commission order instituting pro- 
ceedings pursuant to Section 15(b) to censure, suspend or 
revoke the registration of such broker or dealer, or if prior 
to the effective date of the notice of withdrawal pursuant 
to this paragraph (b), the Commission institutes such a 
proceeding or a proceeding to impose terms or conditions 
upon such withdrawal, the notice of withdrawal shall not 
become effective pursuant to this paragraph (b) except 

at such time and upon such terms and conditions as the 
Commission deems necessary or appropriate in the pub- 
lic interest or for the protection of investors. 


(c) With respect to a broker’s or dealer’s registration 
status as a member within the meaning of Section 3(a)(2) 
of the Securities Investor Protection Act of 1970 for pur- 
poses of the application of Sections 5, 6 and 7 thereof to 
customer claims arising prior to the effective date of with- 
drawal pursuant to paragraph (b) of this Rule, the effec- 
tive date of a broker’s or dealer’s withdrawal from regis- 
tration pursuant to this paragraph (c) shall be six months 
after the effective date of withdrawal pursuant to para- 
graph (b) of this Rule or such shorter period of time as 
the Commission may determine. 


(d) Every notice of withdrawal filed pursuant to this 
rule shall constitute a “‘report’’ within the meaning of 
Sections 15(b) and 17(a) and other applicable provisions 
of the Act. 


Form BDW 


Instruction 1 of the General Instructions on the back of 
Form BDW has been amended to conform to the language 
contained in Rule 15b6-1. 


By the Commission. 


George A. Fitzsimmons 
Secretary 


Footnotes 


1/ Section 15(b)(5) of the Act provides, among other 
things, that the Commission shall, after appropriate 
notice and opportunity for hearing, by order, revoke the 
registration of any broker or dealer if it finds that such 
sanction is in the public interest and that acts or circum- 
stances specified in the section have occurred or exist 
with reference to cr have been committed by such broker 


r or dealer, whether prior to or subsequent to becoming 
“orm such a broker or dealer or by any person associated with 
here- such broker or dealer, whether prior or subsequent to be- 











coming so associated. 

lraw 2/ Section 15(b)(6) of the Act provides, among other 
to things, that “if the Commission finds that any registered 
eX- broker or dealer, or any broker or dealer for whom an 
: 60th application for registration is pending is no longer in 
vith- existence or has ceased to do business as a broker or 
y de- dealer, the Commission shall by order cancel the regis- 
Filed tration or application of such broker or dealer.” 
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In these broker-dealer proceedings under the Securities 
) as Exchange Act, Ronald Greenbaum, who was a registered 
representative of Cohen Goren Equities, Inc., formerly 
a registered broker-dealer, 1/ has submitted an offer of 
settlement which the Commission has determined to 
accept. Solely for the purpose of these or any other 
proceedings pursuant to specified sections of the Ex- 
change, Investment Advisers and Investment Company 
Acts, and without admitting or denying the allegations in 
the order for proceedings, respondent consents to find- 
| ings of misconduct as alleged in that order and to the 


— imposition of a specified sanction. 
k O 


nguage 


is 
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On the basis of the order for proceedings and the offer 
of settlement, it is found that, 2/ during the period from 
about May to October 1972, Greenbaum willfully vio- 
lated Section 17(a) of the Securities Act and Section 
10(b) of the Exchange Act and Rule 10b-5 thereunder 
in connection with a registered public offering of stock 
of Logos Development Corp. Cohen Goren was under- 
writer for an offering of 125,000 shares of Logos stock 
| at $10 per share pursuant to a registration statement ef- 
fective May 24, 1972. Greenbaum induced customers 
to purchase stock in the offering by representing that 
ner Logos was a “hot issue” and would open at a premium 
| far in excess of the public offering price, and required 
e the customers to purchase the stock in the after-market in 
uch order to obtain shares of the offering. In the after- 
market, he sold shares, which had been withheld from 
public sale and placed in nominee accounts, at artifi- 
cially inflated prices, thereby reaping a substantial 
profit. 


mons 





In view of the foregoing, it is in the public interest to 
impose the sanction specified in the offer of settlement. 


Accordingly, 1T 1S ORDERED that, effective as of the 
opening of business on October 21, 1974, Ronald Green- 
baum be, and he hereby is, suspended from being asso- 
ciated with any broker-dealer, investment adviser or in- 
vestment company for a period of one year, and barred 
thereafter from being so associated in a supervisory or 
proprietary capacity. 


For the Commission, by the Office of Opinions and 
Review, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ Cohen Goren’s broker-dealer registration was revoked 
pursuant to an offer of settlement. Securities Exchange 
Act Release No. 10252 (June 28, 1973), 2 SEC Docket 
70. 


2/ The findings herein are not binding upon any of the 
other respondents named in these proceedings. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11044/October 8, 1974 


Admin. Proc. File No. 3-3826 
In the Matter of 


ANDREW A. PILATO 
258 Wyckoff Avenue 
Ridgewood, New York 


(8-13487) 


NOTICE THAT INITIAL DECISION HAS BECOME 
FINAL 


In these proceedings pursuant to the Securities Exchange 
Act, no petition for review of the administrative law 
judge’s initial decision has been filed. The time for filing 
any such petition has expired, and the Commission has 
not determined to review the issues on its own initia- 
tive. 


Accordingly, notice is hereby given, pursuant to Rule 

17(f) of the Commission's Rules of Practice, that the 

initial decision with respect to the above-named respondent 
has become the final decision of the Commission. The 
order contained in that decision revoking the broker- 
dealer registration of Andrew A. Pilato, expelling the 

firm from membership in the National Association of 
Securities Dealers, Inc., and barring him from association 
with any broker or dealer is hereby declared effective. 
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George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18594/October 7, 1974 


In the Matter of 


OHIO EDISON COMPANY 
Akron, Ohio 44308 


(70-5515) 


NOTICE OF PROPOSED ACQUISITION OF UTILITY 
ASSETS IN SALEM, OHIO 


NOTICE IS HEREBY GIVEN that Ohio Edison Company 
(“Ohio Edison”), a registered holding company and an 
electric utility company, has filed with this Commission 

a post-effective amendment to its application previously 
filed with this Commission in this matter, pursuant to 
Sections 9(a)(1) and 10 of the Public Utility Holding 
Company Act of 1935 (‘“Act’’). All interested persons are 
referred to the application as now amended, which is 
summarized below, for a complete statement of the 
proposed transaction. 


By order dated August 9, 1974 (Holding Company Act 
Reiease No. 18527), this Commission, among other 
things, authorized Ohio Edison to acquire utility assets in 
the Cities of Norwalk, Salem, and Akron, Ohio. 


Ohio Edison now proposes that, as an incident to the 
above-mentioned transaction, it purchase from the city 
of Salem a distribution line to Salem’s Disposal Plant 
for the sum of $9,790, an amount predicated on Ohio 
Edison’s estimate of the present value to Ohio Edison of 
the property to be purchased, the original cost being 
unknown. The billing for electric service to this Dis- 
posal Plant was always included with the billing to 
Salem for energy for street lighting but will now require 
separate metering. 


The property to be acquired wil! be recorded on the 
books of Ohio Edison on the basis of the original cost 
thereof (to the extent such original cost can be de- 
termined from records or estimated) and the difference, 
if any, between the purchase price of such property and 
such original cost will be treated in accordance with the 
accounting regulations and orders of the regulatory com- 
missions having jurisdiction, namely, the Federal Power 
Commission and the Public Utilities Commission of Ohio. 
Except to the extent of such accounting jurisdiction, no 
state commission and no federal commission, other than 
this Commission, has jurisdiction over the proposed 
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transaction. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than October 29, 1974, request 
in writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such request, 
and the issues of fact or law raised by said post-effec- 
tive amendment to the application which he desires to 
controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such 
request should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D.C. 20549. A 
copy of such request should be served personally or by 
mail (air mail if the person being served is located more 
than 500 miles from the point of mailing) upon the ap- 
plicant at the above-stated address, and proof of service 
(by affidavit or, in case of an attorney at law, by certi- 
ficate) should be filed with the request. At any time 
after said date, the application as now amended or as 

it may be further amended, may be granted as provided 
in Rule 23 of the General Rules and Regulations pro- 
mulgated under the Act, or the Commission may grant 
exemption from such rules as provided in Rules 20(a) 
and 100 thereof or take such other action as it may 
deem appropriate. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive 
any notices and orders issued in this matter, including 
the date of the hearing (if ordered) and any postpone- 
ments thereof. 


For the Commission, by the Division of Corporate 


Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18595/October 7, 1974 


In the Matter of 


MIDDLE SOUTH UTILITIES, INC. 
280 Park Avenue 
New York, New York 10017 


ARKANSAS POWER & LIGHT COMPANY 
Ninth and Louisiana Streets 
Little Rock, Arkansas 72203 


(70-5556) 


NOTICE OF PROPOSED ISSUE AND SALE OF FIRST 
MORTGAGE BONDS AND PREFERRED STOCK AT 

COMPETITIVE BIDDING AND ISSUE AND SALE OF 
COMMON STOCK TO PARENT HOLDING COMPANY 


NOTICE IS HEREBY GIVEN that Middle South Utilities 
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Inc. (““Middle South”), a registered holding company, and 
Arkansas Power & Light Company (’’Arkansas”’}, an elec- 
tric utility subsidiary, have filed an application-declara- 
tion with this Commission, pursuant to the Public Utility 
Holding Company Act of 1935 (“Act’’), designating Sec- 
tions 6(b), 9(a), 10, and 12(f) of the Act and Rules 43 
and 50 promulgated thereunder as applicable to the pro- 
posed transactions. All interested persons are referred to 
the application-declaration, which is summarized below, 
for a complete statement of the proposed transactions. 


Arkansas proposes to issue and sell, subject to the com- 
petitive bidding requirements of Rule 50 promulgated 
under the Act, $60,000,000 principal amount of its 
First Mortgage Bonds (““Bonds’’) bearing a maturity of 
not less than five nor more than thirty years. 


The interest rate on the Bonds (which will be a multiple 
of 1/8 of 1%) and the price, exclusive of accrued inter- 
est, to be paid to Arkansas (which will be not less than 
100% nor more than 102-3/4% of the principal amount 
thereof) will be determined by the competitive bidding. 
The Bonds will be issued under Arkansas’ Mortgage and 
Deed of Trust dated as of October 1, 1944, to Morgan 
Guaranty Trust Company of New York and John W. 
Flaherty, as successor Trustees, as heretofore supple- 
mented and as to be further supplemented by a Twenty- 


seventh Supplemental Indenture to be dated as of Novem- 


ber 1, 1974, which includes a prohibition until November 
1, 1979, against refunding the Bonds with the proceeds 
of funds borrowed at a lower effective interest cost. 


Arkansas also proposes to issue and sell 150,000 shares 
of a new series of cumulative preferred stock (“Pre- 
ferred Stock’’), $100 par value, subject to the compe- 
titive bidding requirements of Rule 50 under the Act. 
The dividend rate of the Preferred Stock (which will be 
amultiple of 1/25 of 1%) and the price to be paid to 
Arkansas (which will be not less than $100 nor more 
than $102.75 per share) will be determined by the com- 
petitive bidding. The Preferred Stock will not be redeem- 
able prior to November 1, 1979, through the use of 
borrowed funds, or funds derived from sale of additional 
preferred stock, at an effective cost to Arkansas lower 
than the cost of the proposed Preferred Stock. 


Together with the issuance and sale by Arkansas of the 
Bonds and Preferred Stock, Arkansas further proposes to 
issue and sell to Middle South, and Middle South pro- 
poses to purchase from Arkansas 1,200,000 presently 
authorized but unissued shares of Arkansas common 
stock (“Common Stock”’), at a price of $12.50 per 
share or $15,000,000 in the aggregate. The funds to be 
used by Middle South for the purchase of the Common 
Stock are proposed to be provided through the concur- 
rent payment by Arkansas to Middle South (its sole 
common stockholder) of a special cash dividend of 
$15,000,000. 


Arkansas further states that in view of the increased 
difficulty encountered by utilities in selling bonds and 
preferred stock under the current unsettled conditions 
in the securities market, it may not be possible to sell 
the Bonds or Preferred Stock at competitive bidding. 
Therefore, Arkansas may request, by amendment to its 


application-declaration, that the sale of its Bonds and 
Preferred Stock be excepted from competitive bidding 
under the requirements of Rule 50. 


Arkansas proposes to utilize the net proceeds from the 
issuance and sale of the Bonds, Preferred Stock and 
Common Stock to retire short-term debt outstanding 
and to finance its construction program. Fees and expen- 
ses incident to the proposed transactions are estimated 
at $191,000, including counsel fees of $56,000 and 
accountants’ fees of $10,000. The fees of counsel for 
the successful bidders are estimated at $21,000, to be 
paid by the successful bidders. 


The application-declaration states that the Arkansas Pub- 
lic Service Commission and the Tennessee Public Service 
Commission have jurisdiction over the proposed transac- 
tions and that no other state commission, and no federal 
commission,other than this Commission, has jurisdiction 
over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested per- 
son may, not later than October 31, 1974, request in 
writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such request, 
and the issues of fact or law raised by said application- 
declaration which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D.C. 20549. A copy of such re- 
quest should be served personally or by mail (air mail 

if the person being served is located more than 500 
miles from the point of mailing) upon the applicant- 
declarant at the above-stated address, and proof of 
service (by affidavit or, in case of an attorney-at-law, 

by certificate) should be filed with the request. At any 
time after said date, the application-declaration, as 

filed or as it may be amended, may be granted and per- 
mitted to become effective as provided in Rule 23 of the 
General Rules and Regulations promulgated under the 
Act, or the Commission may grant exemption from such 
rules as provided in Rules 20(a) and 100 thereof or take 
such other action as it may deem appropriate. Persons 
who request a hearing or advice as to whether a hearing 
is ordered will receive any notices and orders issued in 
this matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 


lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18596/October 8, 1974 


In the Matter of 
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METROPOLITAN EDISON COMPANY 
2800 Pottsville Pike 

Muhlenberg Township 

Berks County, Pennsylvania 19605 


(70-5555) 


NOTICE OF FILING OF APPLICATION REGARDING 
PROPOSED LOAN AGREEMENT, THE ISSUANCE OF 
A FIRST MORTGAGE BOND AND REQUEST FOR 
EXCEPTION FROM COMPETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that Metropolitan Edison 
Company (“‘Met-Ed”), an electric utility subsidiary com- 
pany of General Public Utilities Corporation (“GPU”), 
a registered holding company, has filed an application 


with this Commission pursuant to the Public Utility Hold- 


ing Company Act of 1935 (“‘Act’’), designating Section 
6(b) of the Act and Rule 50 promulgated thereunder as 
applicable to the proposed transaction. All interested 
persons are referred to the application, which is sum- 
marized below, for a complete statement of the proposed 
transaction. 


Met-Ed proposes to borrow, pursuant to the provisions 
of a Loan Agreement (‘the Loan Agreement”) between 
Met-Ed and a syndicate of foreign banks (the ‘‘Lenders”’) 
represented by and including Merrill Lynch-Brown Ship- 
ley Bank Limited, up to $24,500,000, such borrowings 


to be evidenced by a like amount of first mortgage bonds, 


to be issued by Met-Ed and dated October 31, 1974 (the 
“New Bonds”’). The New Bonds shall bear interest at the 
rate of not in excess of one and one-half percent above 
the average of the Lenders’ London Interbank Office 
(“‘LIBO”’) rates (based on a 360-day year) computed and 
payable semi-annually. The LIBO present rate of interest 
is approximately 13-1/8% for funds with a six months 
maturity. On the basis of that rate, the annual interest 
rate payable on the New Bonds would not exceed 14- 
5/8%, which is approximately equal to the effective rate 
(15%) at this time for short-term borrowing from U.S. 
banks at the prime rate (presently generally 12%) after 
taking into account the requirement that compensating 
balances of 20% of the amounts borrowed be maintained 
in respect to such borrowings from U.S. banks. The in- 
debtedness evidenced by the New Bonds shall mature in 
the following installments: 


Percentage of Principal 
Amount Borrowed __ 


Maturity Date of 
Installment 





15% 18 months 
15% 24 months 
15% 30 months 
15% 36 months 
20% 42 months 
20% 48 months 
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The New Bonds may be prepaid without premium at 
any interest payment date. The New Bonds are to be 
issued under the Indenture dated November 1, 1944, 
between Met-Ed and Guaranty Trust Company of New 
York (now Morgan Guaranty Trust Company of New 
York), Trustee, as heretofore supplemented and amended 
and as to be further supplemented and amended by a 
Supplemental Indenture to be dated October 31, 1974. 


Met-Ed proposes to pay a fee not in excess of three-quar- 
ters of one percent of the principal amount borrowed in 
connection with the loan. 


Met-Ed has currently outstanding $348,950,000 amount 
of First Mortgage Bonds and debentures—$256,350,000 
in bonds and $92,600,000 in debentures. 


The proceeds of the borrowing will be used by Met-Ed 
for the purpose of retiring the $24,500,000 principal 
amount of Met-Ed’s First Mortgage Bonds, 2-7/8% 
Series due November 1, 1974. 


The fees and expenses to be paid by Met-Ed in connec- 
tion with the transaction, including legal fees, will be 
supplied by amendment. The Pennsylvania Public Util- 
ity Commission has jurisdiction with respect to Met-Ed’s 
proposed issuance of the New Bonds. No other state 
commission and no federal commission, other than this 
Commission, has jurisdiction over the proposed transac- 
tion. 


Met-Ed requests an exception from the competitive 
bidding requirements of Rule 50 with respect to the 
proposed issuance of the New Bonds. Met-Ed’s deben- 
ture indenture requires two times coverage of interest, 
pro forma, on all funded debt (bonds and debentures). 
After the issuance of the New Bonds, interest coverage 
would be about 1.72%. The indenture limitations do 
not apply to debt issued for payment of funded debt at 
maturity. But, Met-Ed states that, considering the pro 
forma interest coverage, it would not be able to sell its 
New Bonds competitively in the United States under 
current market conditions. Wet-Ed has concluded that 
a term bank loan would provide the best source of funds 
for this purpose and that it would be preferable to seek 
such a loan from foreign banks in light of Met-Ed’s sub- 
stantial amount of short-term bank loans from United 
States banks. 


NOTICE IS HEREBY GIVEN that any interested per- 
son may, not later than October 29, 1974, request in 
writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such request, 
and the issues of fact or law raised by said application 
which he desires to controvert; or he may request that 
he be notified if the Commission should order a hear- 
ing thereon. Any such request should be addressed: 
Secretary, Securities and Exchange Commission, Wash- 
ington, D.C. 20549. A copy of such request should be 
served personally or by mail (air mail if the person be- 
ing served is located more than 500 miles from the 
point of mailing) upon the applicant at the above-stated 
address, and proof of service (by affidavit or, in case of 
an attorney-at-law, by certificate) should be filed with 
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the request. At any time after said date, the application, 
as filed or as it may be amended, may be granted as pro- 
vided in Rule 23 of the General Rules and Regulations 
promulgated under the Act, or the Commission may 
grant exemption from such rules as provided in Rules 
20(a) and 100 thereof or take such other action as it 
may deem appropriate. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive any 
notices and orders issued in this matter, including the 
date of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Corporate Regu- 


lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18597/October 8, 1974 


In the Matter of 


AMERICAN ELECTRIC POWER COMPANY, INC. 
New York, New York 10004 


(70-5338) 


SUPPLEMENTAL ORDER AUTHORIZING PROPOSED 
CAPITAL CONTRIBUTIONS TO SUBSIDIARY COM- 
PANIES 


American Electric Power Company, Inc. (‘“AEP’’), a regis- 
tered holding company, has filed with this Commission 

a fourth post-effective amendment to its application-de- 
claration in this proceeding pursuant to Sections 6(b) and 
12(b) of the Public Utility Holding Company Act of 1935 
(“Act’’) and Rules 45 and 50(a)(5) promulgated there- 
under regarding the following proposed transaction. 


By order dated June 29, 1973 (Holding Company Act 
Release No. 18013), the Commission authorized AEP 

to make cash capital contributions from time to time 
prior to December 31, 1974, to three of its public-utility 
subsidiary companies as follows: $85,000,000 to Ohio 
Power Company (“Ohio”), $40,000,000 to Appalachian 
Power Company (“Appalachian”), and $70,000,000 to 
Indiana & Michigan Company (“1&M”). 


It is now proposed that AEP be permitted to increase 

the proposed contributions to two of its public utility 
subsidiary companies to the following amounts: 
$100,000,000 to 1&M and $115,000,000 to Ohio Power. 


No state commission and no federal commission, other 
than this Commission, has jurisdiction over the proposed 
transaction. 


Due notice of the filing of said application-declaration has 
been given in the manner prescribed in Rule 23 promul- 
gated under the Act (Holding Company Act Release No. 
18558), and no hearing has been requested of or ordered 
by the Commission. 


Upon the basis of the facts in the record, it is hereby 
found that the applicable standards of the Act and the 
rules thereunder are satisfied and that no adverse find- 
ings are necessary; and that it is in the public interest 
and in the interest of investors and consumers that said 
application-declaration, as now amended, be granted and 
permitted to become effective: 


IT IS ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application- 
declaration, as now amended, be, and it hereby is, 
granted and permitted to become effective forthwith, 
subject to the terms and conditions prescribed in Rule 
24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 


lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18598/October 9, 1974 


In the Matter of 


THE CONNECTICUT LIGHT AND POWER COMPANY 
Selden Street 
Berlin, Connecticut 06037 


(70-5560) 


NOTICE OF PROPOSED ACQUISITION OF UTILITY 
ASSETS 


NOTICE IS HEREBY GIVEN that The Connecticut 

Light and Power Company (“CL&P”’), an electric utility 
subsidiary company of Northeast Utilities, a registered 
holding company, has filed with this Commission an ap- 
plication pursuant to the Public Utility Holding Company 
Act of 1935 (““Act’’), designating Sections 9(a) and 10 

of the Act as applicable to the following proposed transac- 
tion. All interested persons are referred to the application, 
which is summarized below, for a complete statement of 
the proposed transaction. 


CL&P, Boston Edison Company (Edison), Central Maine 
Power Company, Central Vermont Public Service Cor- 
poration, Fitchburg Gas and Electric Light Company, 
Montaup Electric Company, New Bedford Gas and Edi- 
son Light Company, New England Power Company, 
Public Service Company of New Hampshire, The United 
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Illuminating Company, and Western Massachusetts Elec- 
tric Company (WMECO) (collectively, the ‘‘Owners’’) 
intend to construct, own, and operate as tenants in 
common a nuclear generating unit, known as Pilgrim 
Unit No. 2 (“Unit No. 2’), to be constructed on approxi- 
mately 3 acres (the ‘‘Unit No. 2 Site’) of the 517 acres 
of land (the ‘‘Pilgrim Site’’) in Plymouth, Massachusetts, 
on which Edison is presently operating another nuclear 
generating unit known as Pilgrim Unit No. 1. Unit No. 2, 
scheduled for commercial operation in August 1980, is 
expected to have a net generating capacity of 1,180,000 
kw and has an estimated cost, including associated trans- 
mission costs but excluding the cost of nuclear fuel and 
interest during construction, of $570,000,000. Pursuant 
to an Agreement for Joint Ownership, Construction and 
Operation of Pilgrim Unit No. 2 dated October 13, 1972 
(‘Agreement’), CL&P has agreed to own an 8.61% inter- 
est as tenant in common in the Unit No. 2 Site and in 
Unit No. 2 and its associated facilities, and to share its 
costs and take its electrical output in the same 8.61 per- 
centage. Subject to possible minor variations, Edison will 
have a 60% interest in Unit No. 2, WMECO, an associate 
company of CL&P, a 4.63% interest, and the remaining 
Owners will have interests ranging in amounts between 
0.19% and 9.97%. Generally, CL&P and the other Owners 
will also be granted such easements, licenses, rights, and 
permissions with respect to the 5.7 acre Pilgrim Site as 
may be reasonably required for the construction, opera- 
tion, or maintenance of Unit No. 2. 


CL&P proposes and requests Commission approval to 
acquire from Edison for cash on or about November 1, 
1974, said 8.61% ownership interest in the Unit No. 2 
Site, including certain site improvements, and the afore- 
mentioned easements, licenses, rights, and permissions. 
All of the Owners’ payments are together intended to 
reimburse Edison for that portion of the total cost of the 
Pilgrim Site (including site development costs, an allow- 
ance for funds used during construction, and local taxes) 
which is allocable to Unit No. 2. If the transfer were 

to have taken place on August 15, 1974, CL&P’s esti- 
mated payment to Edison for the purchase of its 8.61% 
interest in the Unit No. 2 Site, Pilgrim Site development, 
and common facilities would have been approximately 
$1,600,000 ($100,000 for the Unit No. 2 Site, $300,000 
for Pilgrim Site development, and $1,200,000 for common 
facilities). CL&P’s payment will be made from funds ob- 
tained through short-term borrowings. 


Edison will act as the agent for the Owners in all matters 
with respect to the design, construction, operation, and 
maintenance of Unit No. 2 and its associated facilities, 
including purchasing and maintaining the nuclear fuel at 
appropriate levels. After Unit No. 2 goes into operation, 
CL&P and each other Owner will own and have available 
to it that amount of the generating capability and net 
electrical output of Unit No. 2 corresponding to its owner- 
ship percentage. All costs and expenses, direct and indirect, 
in connection with Unit No. 2 will be shared by the Owners 
in proportion to their ownership percentages; except that 
the cost of capital, including an allowance for funds used 
during construction, depreciation or amortization, and 
certain taxes will be borne by each Owner. The Owners 
will reimburse Edison for all costs incurred by it in carry- 
ing out its functions under the Agreement. 
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The fees and expenses to be incurred by CL&P in con- 
nection with the proposed transaction are estimated at 
$5,000, including legal fees of $4,500. It is stated that 
no State commission and no Federal commission, other 
than this Commission, has jurisdiction over the proposed 
transaction. 


NOTICE IS FURTHER GIVEN that any interested per- 
son may, not later than November-6, 1974, request in 
writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such request, 
and the issues of fact or law raised by said application 
which he desires to controvert; or he may request that 
he be notified if the Commission should order a hearing 
thereon. Any such request should be addressed: Secre- 
tary, Securities and Exchange Commission, Washington, 
D.C. 20549. A copy of such request should be served 
personally or by mail (air mail if the person being served 
is located more than 500 miles from the point of mailing) 
upon the applicant at the above-stated address, and proof 
of service (by affidavit or, in case of an attorney at law, 
by certificate) should be filed with the request. At any 
time after said date, the application, as filed or as it may 
be amended, may be granted as provided in Rule 23 of 
the General Rules and Regulations promulgated under 
the Act, or the Commission may grant exemption from 
such rules as provided in Rules 20(a) and 100 thereof or 
take such other action as it may deem appropriate. Per- 
sons who request a hearing or advice as to whether a 
hearing is ordered will receive notice of further develop- 
ments in this matter, including the date of the hearing 
(if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 


lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18599/October 9, 1974 


In the Matter of 


UTAH POWER & LIGHT COMPANY 
1407 West North Temple Street 

P. O. Box 899 

Salt Lake City, Utah 84110 


(70-5303) 
(59-63) 


ORDER UNDER SECTION 11(b)(1) AND NOTICE AND 
ORDER FOR HEARING ON A PLAN FILED PURSUANT 
TO SECTION 11(e) OF THE PUBLIC UTILITY HOLDING 
COMPANY ACT OF 1935 


Utah Power & Light Company (“Utah”), a registered hold- 
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ing company and an operating electric utility company, 
has filed an amendment to its application-declaration 
filed with this Commission pursuant to the Public Utility 
Holding Company Act of 1935 (“‘Act’’). The amendment 
includes Utah’s consent to the entry of an order under 
Section 11(b)(1) and a plan under Section 11(e) to com- 
ply with Section 11(b)(1). All interested persons are re- 
ferred to the amended application-declaration, which is 
summarized below, for a complete statement of the pro- 
posed transactions. 


On November 27, 1973, the Commission issued a Notice 
and Order for Hearing (Holding Company Act Release 
No. 18189) on Utah's application-declaration in which 
Utah proposed to acquire all of the assets and liabilities 
of wholly-owned, sole subsidiary company, The Western 
Colorado Power Company (“Western’’), and to thereby 
cease to be a holding company. Following the acquisition 
and merger, Utah intended to operate Western as a divi- 
sion of the Utah system. 


The aforementioned Order for Hearing specified the 
following issues, among others: 


1. Whether the facilities of Utah and Western constitute 
an integrated public-utility system under Section 11(b)(1), 
and particularly whether their electric properties are phy- 
sically interconnected or capable of physical interconnec- 
tion and which under normal conditions may be economi- 
cally operated as a single interconnected and coordinated 
system within the meaning of Section 2(a)(29)({A) of the 
Act. 


2. Whether the electric facilities of Western may be re- 
tained by Utah as an additional system under the provi- 
sions of Section 11(b)(1). 


Utah’s amendment consents to the entry of an order pur- 
suant to Section 11(b)(1) which would direct the di- 
vestitute of the utility properties of Western. Utah's 

plan under Section 11(e) proposes to effectuate compli- 
ance with the requirements of Section 11(b)(1) and the 
Commission’s order to be issued herein. 


Utah proposes a two-step divestiture procedure. Utah 
states that, for tax reasons, it will acquire the assets and 
liabilities of Western. Immediately thereafter, Utah will 
sell all of the eclectric utility properties of Western to 

an unaffiliated third-party purchaser. Resolutions approv- 
ing the proposed merger and sale have been approved by 
the boards of directors of Western and Utah. 


Upon their acquisition, Utah will immediately sell the 
electric utility properties of Western to the Western 
Colorado Power Agency (‘Power Agency”’), a joint ven- 
ture composed of Colorado-Ute Electric Association, 
Inc., Delta-Montrose Rural Power Lines Association, 
Empire Electric Association, San Miguel Power Associa- 
tion and La Plata Electric Association. Utah wil! receive 
from Power Agency certain electric utility properties 
located in the State of Utah valued at approximately 
$1,000,000. The balance of the purchase price will be 
paid to Utah in cash estimated, as of September 30, 
1974, at approximately $18,400,000. 


As of July 31, 1974, Western had a total utility plant 

of $25,212,901, and Utah’s comparable utility plant was 
$790, 139,443. Western’s electric plant in service at July 
31, 1974, amounted to $24,284,423 and its net utility 
plant, as of the same date, was $18,782,042. As of Sep- 
tember 30, 1974, the book value of Western was approxi- 
mately $19,400,000. 


Utah also requests, pursuant to Section 5(d) of the Act, 
that upon consummation of the proposed transactions, an 
order be issued declaring that Utah has ceased to be a 
holding company and that its registration as such under 
the Act be terminated. 


The amended application-declaration represents that all 
fees and expenses other than the routine costs of Utah's 
employees shall be submitted by amendment. It is further 
represented that the Federal Power Commission and the 
respective regulatory Commissions of Utah, Wyoming, 
Colorado and Idaho have jurisdiction over various portions 
of the proposed transactions. 


IT IS ORDERED that Utah and Western shall each take 
the necessary steps for the divestiture of their interests 
in the electric utility properties of Western pursuant to 
Section 11(b)(1). 


The Division of Corporate Regulation of the Commission 
has advised the Commission that it has made a preliminary 
examination of the Section 11(e) plan and that, upon the 
basis thereof, the following matters and questions are pre 
sented for consideration in lieu of those issues noticed in 
the Commission’s Order for Hearing of November 27, 
1973, but without prejudice to the presentation of addi- 
tional matters and questions upon further examination: 


1. Whether the proposed sale of the Western properties 
to the Power Agency is fair and equitable and necessary 
to comply with Section 11(b)(1) and the order issued 
herein. 


2. Whether in the sale of the Western properties compe- 
titive conditions were properly maintained as prescribed 
in Section 12(d). 


3. Whether, upon consummating the proposed transac- 
tions, an unconditional order should issue under Section 
5(d) declaring Utah to be no longer a holding company 
and terminating its registration as such under the Act. 


4. Generally, whether the proposed transactions are in 
all other respects compatible with the provisions and 
standards of the Act and the rules promulgated there- 
under. 


iT IS FURTHER ORDERED that at the hearing which 
is scheduled to commence on October 29, 1974, at 
10:00 a.m. at the offices of the Securities and Exchange 
Commission, 500 North Capitol Street, N. W., Washing- 
ton, D.C., evidence shall be adduced with respect to the 
foregoing matters and questions. 


IT IS FURTHER ORDERED that any person, other than 


the applicant-declarant, desiring to be heard in these pro- 
ceedings or proposing to intervene therein shall file with 
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the Secretary of the Commission on or before October 24, 
1974, a written request relative thereto as provided in 
Rule 9 of the Commission’s Rules of Practice. A copy of 
such request should be served personally of by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the applicant-de- 
clarant or, in the case of an attorney at law, by certificate) 
should be filed with the request. Persons filing an applica- 
tion to participate or be heard will receive notice of any 
adjournment of the hearing as well as other actions of the 
Commission involving the subject matter of these proceed- 
ings. 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 8518A/October 7, 1974 


In the Matter of 


HAYDEN STONE, INC. 
767 Fifth Avenue 
New York, New York 


BERNSTEIN-MACULAY, INC. 
767 Fifth Avenue 
New York, New York 


(812-3549) 


ERRATA 


The file number which appeared in the SEC Docket, Vol. 
5, No. 7, should be corrected to read as follows: 
(812-3549). 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8531/October 4, 1974 


In the Matter of 


256/SEC DOCKET 


NARRAGANSETT CAPITAL CORPORATION 
40 Westminster Street 
Providence, Rhode Island 02903 


(812-3696) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 17(d) OF THE ACT AND RULE 17d-1 UNDER 
THE ACT 


NOTICE IS HEREBY GIVEN that Narragansett Capital 
Corporation (‘Fund’), a closed-end non-diversified man- 
agement investment company registered under the Invest- 
ment Company Act of 1940 (’Act’’) and a licensed small 
business investment company under the Small Business In- 
vestment Act of 1958, has filed an application pursuant to 
Section 17(d) of the Act and Rule 17d-1 thereunder for 
an order permitting Industrial National Bank of Rhode 
Island (‘‘Bank’’), an affiliate of an affiliate of the Fund, 
to finance the repurchase by Hydrosystems Inc. (“‘Hydro- 
systems”’), an affiliate of the Fund, of all of the 100,000 
shares of its Common Stock held by the Fund. All inter- 
ested persons are referred to the application on file with 
the Commission for a statement of the representations 
made therein, which are summarized below. 


Hydrosystems is a Delaware Corporation primarily en- 
gaged in the business of the design, engineering, and manu- 
facture of electronic training devices for use on board ships 
and submarines, and of other shipboard equipment. Its 
primary customer is the United States Department of De- 
fense. The Fund owns 100,000 shares of Hydrosystems 
voting common stock (the ‘“‘Common Stock”’) which it 
purchased for $25,000 on March 31, 1965. This owner- 
ship constitutes 50% of Hydrosystems Common Stock 
and the Fund may therefore, by reason of Section 2(a) (9) 
of the Act, be presumed to control Hydrosystems. The 
remainder of Hydrosystems common stock is held by 
affiliates of Hydrosystems other than the Fund, and no 
officer, director, employee of the Fund or any person 
owning more than 5% of the Fund’s common Stock owns 
any shares of Hydrosystems. 


The Bank, through a wholly owned subsidiary, owns 10% 
of che capital stock of Main Line Fashions, Inc. The Fund 
owns 45% of the capital stock of Main Line Fashions, Inc. 
Therefore, by virtue of Section 2(a)(3) of the Act, each of 
the Bank and the Fund are affiliates of an affiliate of the 

other. 


Applicant submits that the Fund’s Board of Directors has 
described that it is in the Fund’s best economic interests 
to sell its Hydrosystems stock at the present time and 
thereby realize a substantial gain on its investment. Hy- 
drosystems id desirous of repurchasing its stock in order 
to have complete inside (management) equity ownership. 
The Fund and Hydrosystems therefore entered into an 
agreement of sale and repurchase dated August 30, 1974 
(the “Stock Purchase Agreement’’). The terms of the 
Stock Purchase Agreement are substantially that Hydro- 
systems will purchase 100,000 shares of its voting com- 
mon stock from the Fund and in consideration therefor 
will deliver to the Fund cash in the amount of $100,000 
and a promissory note in the principal amount of 
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$300,000 (the ‘Promissory Note’’). In addition, it is pro- 
vided that the Fund will enter into a 10 year consultation 
contract (“Consulting Agreement”) with Hydrosystems 
whereby the Fund will receive $35,000 a year for furnish- 
ing up to 35 days a year of financial and management con- 
sultation and that the Fund will covenant not to compete 
with Hydrosystems. The closing of the transaction is plan- 
ned for October 30, 1974. 


With respect to the $100,000 cash payment to be made 
to the Fund, Applicant represents that Hydrosystems in- 
tends to borrow that amount from the Bank. Hydrosys- 
tems is presently indebted to the Bank on a promissory 
note dated November 30, 1973, in the original principal 
amount of $250,000. In exchange for the proposed loan, 
Hydrosystems will deliver to the Bank a promissory note 
in the amount of $100,000 (the ‘‘Bank’s Note’’) and will 
issue to the Bank a warrant to purchase 10% of Hydro- 
systems common stock (the ‘’Warrant”’). There will be 
no amortization of the Bank’s Note for a one year 

period; thereafter there will be quarterly payments of 
$9,000 and a balloon payment on November 30, 1977 

of $37,000. The Bank’s Note will bear an interest rate 

of 1% above the prime rate charged by the Bank from 
time to time. The Warrant will be a six year warrant to 
purchase at a price equal to the book value per share at 
the date as of which the $100,000 loan is made. The book 
value at February 28, 1974, the close of the last fiscal 
year, was $3.14 per share. 


With respect to the Promissory Note to be delivered to the 
Fund, Applicant states that the principal is to be paid in 
48 equal successive monthly installments of $6,250, com- 
mencing January 1, 1978. The Promissory Note will bear 
an interest rate of 5% over the prime rate of interest 
charged from time to time by the Bank, but with a min- 
imum floor of 12% and a maximum ceiling of 15%. The 


Promissory Note is subordinate to a Hydrosystems promis- 


sory note to the Bank dated November 30, 1973, in the 
original principal amount of $250,000 and the Bank’s 
Note, in the principal amount of $100,000. The Promis- 
sory Note would be further subordinated, in the event of 
dissolution, distribution of assets, winding up, liquidation 
or reorganization of Hydrosystems, to long term debt to 
financial lending institutions in an amount not to exceed 
$450,000 and short term debt to such institutions in an 
amount not to exceed $300,000. During the term of the 
Promissory Note the Fund will be entitled to designate 
one Hydrosystems director. 


The Hydrosystems repurchase might be deemed to be 

prohibited by Section 17(a) of the Act. However, this 

transaction is exempted from such section pursuant to 
Rule 17a-6 thereunder. 


Section 17(d) of the Act and Rule 17d-1 under the Act 
prohibit, in the absence of Commission approval, an 
affiliated person of a registered investment company, or 
an affiliated person of such persons, from participating 

in a transaction in connection with a joint enterprise or 
other joint arrangement in which such registered company 
is also a participant. The Fund sale of stock to Hydrosys- 
tems for cash, a promissory note, and a consulting agree- 
ment, and the Bank’s loan to Hydrosystems to finance 

the cash payment made to the Fund, taken together, can 





be deemed to be a joint enterprise or arrangement be- 
tween the Fund and the Bank. 


Under Section 17(d) and Rule 17d-1 the Commission 
considers, int passing upon an application to permit an 
affiliate of an affiliate of a registered investment company 
to participate in a joint enterprise or other joint arrange- 
ment in which such registered investment company is a 
participant, whether the participation of such registered 
company in such arrangement is consistent with the pro- 
visions, policies and purposes of the Act, and the extent 
to which such participation is on a basis different from, 
or less advantageous than, that of other participants. 


Applicant submits that no class or group of participants 
or security holders is advantaged or benefited at the ex- 
pense of any other group in the proposed transaction. 
Applicant states that the Fund has determined it to be 

in its financial best interests to realize a profit on its 
Hydrosystems investment at this time. The Hydrosystems 
management group of investors wishes to buy out the 
outside investors, i.e., the Fund. Applicant represents 
that terms were arrived at after arm's length negotiation. 
To finance the cash payment to the Fund, Hydrosystems 
arranged for a loan from the Bank and the terms of this 
financing were also agreed upon through arm’s length 
negotiation. 


NOTICE IS FURTHER GIVEN that any interested per- 
son may, not later than October 24, 1974, at 5:30 p.m., 
submit to the Commission in writing a request for a hear- 
ing on the matter accompanied by a statement as to the 
nature of his interest, the reason for such request, and 
the issues, if any, of fact or law proposed to be contro- 
verted, or he may request that he be notified if the Com- 
mission shall order a hearing thereon. Any such commun- 
ication should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D.C. 20549. A copy 
of such request shall be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon Applicants at the 
address stated above. Proof of such service (by affidavit, 
or in case of an attorney-at-law, by certificate) shall be 
filed contemporaneously with the request. As provided 
by Rule 0-5 of the Rules and Regulations promulgated 
under the Act, an order disposing of the application will 
be issued as of course following October 24, 1974, unless 
the Commission thereafter orders a hearing upon request 
or upon the Commission’s own motion. Persons who re- 
quest a hearing, or advice as to whether a hearing is 
ordered, will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) and 
any postponements thereof. 


For the Commission, by the Division of Investment Man- 


agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 8532/October 7, 1974 


In the Matter of 


GPM BALANCED FUND, INC. 
and 


PRESTON MOSS & COMPANY, INC. 
225 Franklin Street 
Boston, Massachusetts 02110 


(812-3337) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM THE PROVISIONS 
OF SECTION 22(d) OF THE ACT AND RULE 22-1 
THEREUNDER 


GPM Balanced Fund, Inc. (““Fund’’), an open-end, diver- 
sified management investment company registered under 
the Investment Company Act of 1940 (“Act’’), and Pres- 
ton Moss & Company, Inc., the prospective principal 
underwriter of the Fund (‘‘Applicants’’), have filed an 
application pursuant to Section 6(c) of the Act for an 
order of the Commission exempting Applicants from 
Section 22(d) of the Act and Rule 22d-1 thereunder to 
permit the sale of the Fund’s shares without sales charges 
to persons who were fund shareholders of record on No- 
vember 16, 1972, and who continue to be such at the 
time of subsequent purchases. 


The Commission on August 22, 1974 issued a notice of 
the filing of said application (Investment Company Act 
Release No. 8470). The notice gave interested persons 
an opportunity to request a hearing and stated that an 
order disposing of the application might be issued upon 
the basis of the information stated therein unless a hear- 
ing should be ordered. No request for a hearing has been 
filed, and the Commission has not ordered a hearing. 


The matter has been considered and it is found that the 
granting of the requested exemption is necessary or ap- 
propriate in the public interest and consistent with the 
protection of investors and the purposes fairly intended 
by the policy and provisions of the Act. 


IT 1S ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from the provisions 
of Section 22(d) of the Act and Rule 22d-1 thereunder 
be, and hereby is, granted, effective forthwith. 


For the Commission, by the Division of Investment Man- 


agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 8533/October 7, 1974 


In the Matter of 


KEMPER INCOME AND CAPITAL PRESERVATION 
FUND, INC. 


SUPERVISED INVESTORS INCOME FUND, INC. 
SUPERVISED INVESTORS GROWTH FUND, INC. 
SUPERVISED INVESTORS SUMMIT FUND, INC. 
TECHNOLOGY FUND, INC. 


SUPERVISED INVESTORS SERVICES, INC. 
120 South La Salle Street 
Chicago, Illinois 60603 


(812-3666) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
EXEMPTING APPLICANTS FROM THE PROVISIONS 
OF SECTION 22(d) OF THE ACT AND RULE 22<-1 
THEREUNDER 


Kemper Income and Capital Preservation Fund, Inc 
(“KICPF’’), Supervised Investors Income Fund, Inc 
(“SIIF’’), Supervised Investors Growth Fund, Inc 
(“Growth Fund”), Supervised Investors Summit Fund, 
Inc. (“Summit Fund”), and Technology Fund, inc. 
(“Technology Fund”) (collectively referred to as “‘Funds”) 
open-end, diversified, management investment companies 
registered under the Investment Company Act of 1940 
(the ““Act’’), and Supervised Investors Services, Inc., a 
wholly-owned subsidiary of Kemper Corporation and the 
investment adviser and principal underwriter of each of 
the Funds (collectively referred to with Funds as “Appli- 
cants’’), have filed an application pursuant to Section 6(c) 
of the Act for an order exempting Applicants from Section 
22(d) of the Act and Rule 22d-1 thereunder to permit in 
come dividends of KICPF and SIIF to be invested at net 
asset value in shares of Growth Fund, Summit Fund or 
Technology Fund. 


On September 4, 1974, a notice was issued of the filing 

of said application (Investment Company Release No. 
8481). The notice gave interested persons an opportunity 
to request a hearing and stated that an order disposing of 
the application might be issued upon the basis of the in- 
formation stated therein unless a hearing should be ordered. 
No request for a hearing has been filed and the Commission 
has not ordered a hearing. 


The matter has been considered and it has been found that 
the granting of the requested exemption is appropriate in 
the public interest and consistent with the protection of 
investors and the purposes fairly intended by the policy 
and provisions of the Act. 


IT 1S ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from the provisions 
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of Section 22(d) of the Act and Rule 22d-1 thereunder 
be, and hereby is, granted, effective forthwith. 


For the Commission, by the Division of Investment Man- 


agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8534/October 7, 1974 


In the Matter of 


FARWEST EQUITY VENTURES, INC. 
3007 Beacon Street 
Seattle, Washington 98144 


(811-2291) 


NOTICE OF PROPOSAL TO TERMINATE REGISTRA- 
TION PURSUANT TO SECTION 8&(f) OF THE ACT 


NOTICE IS HEREBY GIVEN that the Commission pro- 
poses, pursuant to Section 8(f) of the Investment Com- 
pany Act of 1940 (““Act”’), to declare by order on its own 
motion that Farwest Equity Ventures, Inc. (““Farwest’’), 
registered under the Act as a closed-end investment com- 
pany and an applicant for a license under the Small Busi- 
ness Investment Act of 1958, as amended, has ceased to 
be an investment company as defined in the Act. 


Farwest registered under the Act on June 1, 1972. In- 
formation in the Commission’‘s files shows that Farwest 
made no public offering of its securities; that it has no 
assets; and that it has been dissolved. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, on its own motion or upon appli- 
cation, finds that a registered investment company has 
ceased to be an investment company, it shall so declare 
by order, and, upon the effectiveness of such order, the 
registration of such company shall cease to be in effect. 


NOTICE iS FURTHER GIVEN that any interested per- 
son may not later than October 30, 1974, at 5:30 p.m., 
submit to the Commission in writing a request for a hear- 
ing on this matter accompanied by a statement as to the 
nature of his interest, the reason for such request, and 

the issues, if any, of fact or law proposed to be contro- 
verted, or he may request that he be notified if the Com- 
mission shall order a hearing thereon. Any such commun- 
ication should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D.C. 20549. A 

copy of such request shall be served personally or by mail 
(air mail if the person being served is located more than 
500 miles from the point of mailing) upon Farwest Equity 
Ventures, Inc., at the address stated above. Proof of such 


service (by affidavit, or in the case of an attorney-at-law, 
by certificate) shall be filed contemporaneously with the 
request. As provided by Rule 0-5 of the Rules and Regu- 
lations promulgated under the Act, an order disposing of 
the matter Herein will be issued as of course following 
said date unless the Commission thereafter orders a hear- 
ing upon request or upon the Commission’s own motion. 
Persons who request a hearing or advice as to whether a 
hearing is ordered will receive any notices and orders 
issued in this matter, including the date of the hearing 
(if ordered) and any postponements thereof. 


IT IS ORDERED that the Secretary of the Commission 
shall send a copy of this notice by certified mail to the 
Associate Administrator, Investment Division, Small 
Business Administration, Washington, D.C. 20416. 


For the Commission, by the Division of Investment Man- 


agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8535/October 8, 1974 


In the Matter of 


THIRD EMPIRE FUND, INC. 
701 William Penn Place 
Pittsburgh, Pennsyivania 15230 


(811-1333) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 


Third Empire Fund, Inc. (‘Applicant’), a diversified, 
open-end management investment company registered 
under the Investment Company Act of 1940 (““Act’’), 
has filed an application pursuant to Section 8(f) of the 
Act for an order of the Commission declaring that Appli- 
cant has ceased to be an investment company as defined 
in the Act. 


On August 27, 1974, a notice (Investment Company Act 
Release No. 8475), was issued of the filing of said appli- 
cation. The notice gave interested persons an opportunity 
to request a hearing and stated that an order disposing of 
the application would be issued as of course unless a hear- 
ing should be ordered. No request for a hearing has been 
filed, and the Commission has not ordered a hearing. 


The matter has been considered, and it is found that Ap- 
plicant has ceased to be an investment company. Accord- 
ingly, 


iT iS HEREBY ORDERED, pursuant to Section 8(f) of the 
SEC DOCKET/259 






Act, that the registration of Third Empire Fund, Inc., shall 
forthwith cease to be in effect. 


ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8536/October 8, 1974 


In the Matter of 
THE BARCLAY GROWTH FUND, INC. 


55 Water Street 
New York, New York 10041 









































(811-1651) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 


The Barclay Growth Fund, Inc. (“Applicant”), a diversi- 
fied, open-end management investment company register- 
ed under the Investment Company Act of 1940 (“Act”), 
has filed an application pursuant to Section 8(f) of the 
Act for an order of the Commission declaring that Appli- 
cant has ceased to be an investment company as defined 
in the Act. 


On August 27, 1974, a notice (Investment Company Act 
Release No. 8474), was issued of the filing of said appli- 
cation. The notice gave interested persons an opportunity 
to request a hearing and stated that an order disposing of 
the application would be issued as of course unless a hear- 
ing should be ordered. No request for a hearing has been 
filed, and the Commission has not ordered a hearing. 


The matter has been considered, and it is found that Ap- 
plicant has ceased to be an investment company. Accord- 
ingly, 


IT IS HEREBY ORDERED, pursuant to Section 8(f) of 
the Act, that the registration of The Barclay Growth Fund, 
Inc., shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment 


Management Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8537/October 7, 1974 


In the Matter of 


260/SEC DOCKET 


For the Commission, by the Division of Investment Manage- 














MASSACHUSETTS MUTUAL LIFE INSURANCE 
COMPANY 

1295 State Street 

Springfield, Massachusetts 01111 


(812-3684) 


NOTICE OF FILING OF APPLICATION FOR ORDER 
PURSUANT TO SECTION 17(d) OF THE ACT AND 
RULE 17d-1 THEREUNDER 


NOTICE IS HEREBY GIVEN that Massachusetts Mutual 
Life Insurance Company (the “Insurance Company” or 
“Applicant’) has filed an application pursuant to Section 
17(d) of the Act and Rule 17d-1 thereunder for an order 
of the Commission permitting Applicant to make a 20- 
year 8-5/8% Mortgage loan (the ‘‘Mortgage”’) to Richard 
Abel Properties, Inc., (the ““Mortgagor’’) an affiliate of 
Richard Abel & Company, Inc. All interested persons are 
referred to the application on file with the Commission 
for a statement of the representations contained therein 
which are summarized below. 


The Insurance Company Acts as investment adviser to 
MassMutual Corporate Investors, Inc. (the ‘““Fund”’), a 
non-diversified, closed-end management investment com- 
pany registered under the Investment Company Act of 
1940 (the “‘Act’’). Pursuant to an Order of the Commis- 
sion issued on August 19, 1971 (Investment Company 
Act Release No. 6690), the Insurance Company is per- 
mitted to invest concurrently for its general account in 
each issue of securities purchased by the Fund at direct { 
placement, and to exercise warrants, conversion privileges, 
and other rights at the same time. This Order is subject to 
several conditions. 


One condition generally requires that purchases at direct 
placement of securities, which would be consistent with 
the investment policies of the Fund, be shared equally 
by the Insurance Company and the Fund. Another con- 
dition requires that, after the Insurance Company and 
the Fund have invested concurrently in the securities of 
an issuer, neither the Insurance Company nor the Fund, 
unless otherwise permitted by order of the Commission, 
shall acquire any further interest in an issuer or in any 
affiliated person of an issuer or in securities issued by such 
issuer or affiliated person other than interests in all re- 
spects identical. 


The Mortgage is in the principal amount of $400,000 
which will be purchased by the Insurance Company. The 
Insurance Company believes that the Mortgage would be 
an attractive investment and would like to invest in this 
security but such investment would not be consistent 
with the terms of the Order of August 19, 1971 because 
the Insurance Company and the Fund already hold 
$1,000,000 principal amount each of the 7% Convertible 
Subordinated Notes due 1984 issued by Richard Abel & 
Company, Inc. 


The policies of the Fund set forth in its Registration 
Statement on Form N-8B-1 under the Act specify that 

the principal investments of the Fund will be long-term { 
obligations and occasionally preferred stocks purchased 
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directly from the issuers, if such obligations or preferred 
stocks have “‘equity features” such as accompanying 
shares of common stock or rights to acquire or to convert 
such obligations or preferred stocks into such shares. The 
Mortgage does not have any accompanying equity fea- 
tures and, therefore, would not be an investment permitted 
by the investment policies of the Fund. Because the Insur- 
ance Company and the Fund own securities of Richard 
Abel & Company, Inc., an affiliate of the Mortgagor, and 
the Mortgage would not be an appropriate investment for 
the Fund, Applicant cannot comply with the condition 
that the Insurance Company and the Fund acquire fur- 
ther identical interests in Richard Abel & Company, Inc. 
or its affiliates. Therefore, Applicant has applied for an 
order of the Commission pursuant to Section 17(d) of the 
Act and Rule 17d-1 thereunder permitting the acquisition 
by Applicant to $400,000 in principal amount of the 
Mortgage subject to the conditions imposed in the Com- 
mission’s Order of August 19, 1971. 


Rule 17d-1 adopted by the Commission under Section 
17(d) of the Act provides that “no affiliated person of... 
any registered investment company..., acting as principal, 
shall participate in, or effect any transaction in connec- 
tion with, any joint enterprise or other joint arrangement 
or profit sharing plan in which any such registered com- 
pany...is a participant, and which is entered into, adopted 
or modified subsequent to the effective date of this rule, 
unless an application regarding such joint enterprise, ar- 
rangement or profit sharing plan has been filed with the 
Commission and has been granted by an order entered... 
prior to such adoption or modification.” It is also pro- 
vided that in passing upon such application, the Com- 
mission will consider whether the participation of such 
registered or controlled company in such joint enter- 
prise, joint arrangement or profit sharing plan on the 
basis proposed is consistent with the provisions, policies 
and purposes of the Act, and the extent to which such 
participation is on a basis different from, or less advan- 
tageous than, that of other participants. 


Applicant submits that the proposed investment by the 
Insurance Company would not be disadvantageous to the 
Fund and that the proposed transaction would be consist- 
ent with the general purposes of the Act. 


NOTICE IS FURTHER GIVEN that any interested per- 
son may, not later than October 29, 1974, at 5:30 p.m., 
submit to the Commission in writing a request for a hear- 
ing on the matter accompanied by a statement as to the 
nature of his interest, the reason for such request, and 

the issues, if any, of act or law proposed to be controverted, 
or he may request that he be notified if the Commission 
should order a hearing thereon. Any such communication 
should be addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of such 
request shall be served personally or by mail (air mail if 
the person being served is located more than 500 miles 
from the point of mailing) upon Applicant at the address 
stated above. Proof of such service (by affidavit, or in 

case of attorney-at-law, by certificate) shall be filed con- 
temporaneously with the request. At any time after said 
date, as provided by Rule 0-5 of the Rules and Regula- 
tions promulgated under the Act, an order disposing of 
the application herein will be issued as of course follow- 


ing said date unless the Commission thereafter orders a 
hearing upon request or upon the Commission’s own mo- 
tion. Persons who request a hearing, or advice as to 
whether a hearing is ordered, will receive any notices and 
orders issued in this matter, including the date of the hear- 
ing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Man- 


agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8538/October 9, 1974 


In the Matter of 


INVESTMENT MANAGEMENT SERVICES, INC. 
c/o Donald L. Herskovitz 

815 15th Street, N. W. 

Washington, D. C. 20005 


(811-2030) 


ORDER TERMINATING REGISTRATION PURSUANT 
TO SECTION 8(f) OF THE ACT 


On September 13, 1974, a notice was issued (Investment 
Company Act Release No. 8499) stating that the Com- 
mission proposed, pursuant to Section 8(f) of the Invest- 
ment Company Act of 1940 (“Act’’), to declare by order 
upon its own motion that Investment Management Ser- 
vices, Inc. (“Company”), has ceased to be an investment 
company as defined in the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order terminating re- 
gistration might be issued upon the basis of the informa- 
tion stated therein unless a hearing should be ordered. 
No request for a hearing has been filed, and the Commis- 
sion has not ordered a hearing. 


The matter having been considered, it is found that the 
Company has ceased to be an investment company. 
Accordingly, 


IT iS HEREBY ORDERED, pursuant to Section 8(f) of 
the Act, that the registration of Investment Management 
Services, Inc. under the Act shall forthwith cease to be in 
effect. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 8539/October 9, 1974 


In the Matter of 


INVESTORS DIVERSIFIED SERVICES, INC. 
INVESTORS SYNDICATE OF AMERICA, INC. 


IDS MORTGAGE CORPORATION 
IDS Tower 
Minneapolis, Minnesota 55402 


(812-3519) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 6(c) OF THE ACT FOR AN ORDER OF THE 
COMMISSION EXEMPTING CERTAIN TRANSACTIONS 
FROM THE PROVISIONS OF SECTION 17(a) 


NOTICE IS HEREBY GIVEN that Investors Syndicate of 
America, Inc. (the “‘Fund’’), a Minnesota Corporation re- 
gistered under the Investment Company Act of 1940 (the 
“‘Act’’) as a face-amount certificate company, |DS Mort- 
gage Corporation (“Mortgage Corporation”), which en- 
gages in the origination, purchase, sale and servicing of 
mortgages and is one of the major issuers of Government 
National Mortgage Association mortgage backed securi- 
ties (““GNMA securities”), and Investors Diversified Ser- 
vices, Inc. (“IDS”), a diversified financial services com- 
pany (together hereinafter referred to as ““Applicants’’) 
have filed an application pursuant to Section 6(c) of the 
Act for an order of the Commission granting an exemp- 
tion from Section 17(a) of the Act to permit Mortgage 
Corporation to sell GNMA securities to the Fund under 
certain conditions. 


Applicants state that Mortgage Corporation is a wholly- 
owned subsidiary of |DS Financial Corporation which is, 
in turn, a wholly-owned subsidiary of 1IDS. The Fund, 
which invests in mortgages and other instruments of a 
kind which life insurance companies are permitted to 
invest in under the Code of the District of Columbia, is 
also a wholly-owned subsidiary of IDS. Mortgage Corpora- 
tion and the Fund are affiliated persons of each other by 
virtue of their both being under the control of IDS. By 
order dated May 14, 1973 (Investment Company Act 
Release No. 7815) the Securities and Exchange Commis- 
sion granted exemptions from the provisions of Section 
17 to permit the sale of mortgages by Mortgage Corpora- 
tion to the Fund and to permit the payment of appropri- 
ate fees to Mortgage Corporation in connection with such 
sale and the servicing by Mortgage Corporation of mort- 
gages sold to the Fund. 


Applicants now seek exemption from Section 17(a) of 
the Act to permit sales by Mortgage Corporation to the 
Fund of substantial amounts of GNMA securities. 


Applicants state that GNMA securities are issued pursuant 
to Section 306(g) of the National Housing Act and related 
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to guarantee the timely payment of principal of and in- 
terest on securities based on and backed by a pool com- 
posed of mortgages which are insured under the National 
Housing Act or Title V of the Housing Act of 1949, or 
which are insured or guaranteed under the Servicemen’s 
Readjustment Act of 1944 or Chapter 37 of Title 38, 
United States Code, and the full faith and credit of the 
United States is pledged, under such section and Act, to 
the payment of all amounts which may be required to be 
paid under any such guaranty by GNMA. 


provisions of such Act, whereby GNMA is duly authorized ( 


The price of such securities is determined in the open 
market and is dependent on prevailing interest levels 

for alternative investments. The profit to the issuer is 
represented by the difference between such price and the 
mortgage acquisition price plus any fees required by 
GNMA and any other fees, commissions, or other expen- 
ses incurred in the sale of such securities. 


IDS serves as custodian for the mortgage documents 
which represent the obligations underlying GNMA se- 
curities and will receive a fee from Mortgage Corpora- 
tion of $2.00 per loan per year for its services. 


Applicants state that the price to be paid to Mortgage 
Corporation by the Fund will be no higher than the 

lowest price at which the Fund could purchase such se- 
curities from other issuers or recognized dealers and that 

the Fund will obtain at least three bona fide offers to 

sell from such other issuers or dealers as evidence of 

such price. 


Applicants further state that the Fund will have no par- 
ticipation in the offering of GNMA securities as an issuer, 
underwriter, dealer, or manager that the Fund will not 
share in any profits or losses of such offering and that 
neither IDS nor Mortgage Corporation will act as either 
an agent or a broker in connection with the sale of 
GNMA securities to the Fund. 


Applicants submit that the terms of the proposed transac- 
tion, including the consideration to be paid and received, 
are reasonable and fair, and involve no overreaching on 
the part of any person concerned. 


Section 17(a) of the Act, as here pertinent, prohibits any 
affiliated person of a registered investment company from 
selling to, or buying from such company, any security or 
other property. Section 17(b) of the Act provides that the 
Commission, upon application, shall grant an exemption 
from such prohibition upon finding that the terms of the 
proposed transaction are fair and reasonable and do not 
involve overreaching on the part of any person concerned 
and that the proposed transaction is consistent with the 
policy of each registered investment company concerned 
and with the general purposes of the Act. 


The transactions contemplated by this application consist 

of a series of purchases of a specific type of security, i.e., 
GNMA mortgage backed securities, which purchases will 
occur on a continuing basis at various times in the future. 
The precise terms of the individual transactions and the 
amount of compensation to be paid to Mortgage Corpora 
tion in each case are not presently known. Applicants 
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request an exemption pursuant to the provisions of 
Section 6(c) of the Act from Section 17(a) to permit the 
proposed series of purchases. 


Section 6(c) of the Act provides that the Commission, by 
order upon application, may conditionally or uncondi- 
tionally exempt any person, security or transaction from 
any provision or provisions of the Act, or of any rule or 
regulation thereunder, if and to the extent that such ex- 
emption is necessary or appropriate in the public interest 


and consistent with the protection of investors and the pur- 


poses fairly intended by the policy and provisions of the 
Act. 


NOTICE IS FURTHER GIVEN that any interested per- 
son, may, not later than October 31, 1974, at 5:30 p.m., 
submit to the Commission in writing a request for a hear- 
ing on the matter accompanied by a statement as to the 
nature of his interest, the reason for such request, and 
the issues, if any, of fact or law proposed to be contro- 
verted, or he may request that he be notified if the Com- 
mission should order a hearing thereon. Any such com- 
munication should be addressed: Secretary, Securities 
and Exchange Commission, Washington, D.C. 20549. 
Acopy of such request shall be served personally or by 
mail (air mail if the person being served is located more 
than 500 miles from the point of mailing) upon Appli- 
cant at the address stated above. Proof of such service 
(by affidavit, or in the case of an attorney-at-law, by 
certificate) shall be filed contemporaneously with the 
request. As provided by Rule 0-5 of the Rules and Re- 
gulations promulgated under the Act, an order disposing 
of the application will be issued as of course following 
October 31, 1974, unless the Commission thereafter 
orders a hearing upon request or upon the Commission’s 
own motion. Persons who request a hearing or advice as 
to whether a hearing is ordered will receive notice of 
further developments in this matter, including the date 
of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Investment 


Management Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8540/October 9, 1974 


In the Matter of 


INVESTORS SYNDICATE OF AMERICA, INC. 


IDS LIFE INSURANCE COMPANY 
IDS Center 
Minneapolis, Minnesota 55402 


(812-3636) 





ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 17(d) OF THE ACT AND RULE 17d-1 
THEREUNDER 


Investors Syndicate of America, Inc. (“ISA"’), a face-amuunt 
certificate company registered under the Investment Com- 
pany Act of 1940 (““Act’’), and IDS Life Insurance Com- 
pany (“IDS Life’’), an insurance company incorporated in 
Minnesota, (‘Applicants’), have filed an application for an 
order pursuant to Section 17(d) of the Act and Rule 17d-1 
thereunder permitting Applicants (i) to consent to the 
merger of Unimet Corporation (‘‘Unimet’’), a company in 
which Applicants both hold debt securities, into Azcon 
Corporation (““Azcon”), (ii) to enter into exchange agree- 
ments with Azcon and Consolidated Gold Fields Limited 
(“Gold Fields”), the parent of Azcon, providing for the 
exchange of Unimet notes held by Applicants for similar 
notes of Azcon and a guaranty of such Azcon notes by 
Gold Fields, and (iii) to carry out the transactions con- 
templated by such exchange agreements. 


On September 10, 1974, the Commission issued a notice 
of the filing of the application (Investment Company Act 
Release No. 8491) giving interested persons an opportun- 
ity to request a hearing and stating that an order dispos- 
ing of the application might be issued on the basis of the 
information stated therein unless a hearing should be 
ordered. No request for a hearing has been filed, and the 
Commission has not ordered a hearing. 


The matter having been considered, it is found on the 
basis of the information stated in the application that the 
participation of ISA in the transaction set forth in the 
application on the basis proposed is consistent with the 
provisions, policies, and purposes of the Act, and is not 
on a basis less advantageous than that of the other partici- 
pants. 


IT IS ORDERED, pursuant to Section 17(d) of the Act 
and Rule 17d-1 thereunder, that Applicant's consent to 
the Unimet merger into Azcon, their entry into the ex- 
change agreements concerning Azcon notes for the Uni- 
met notes, and their participation in the other transac- 
tions contemplated by such exchange agreements, be, 
and hereby are permitted, effective forthwith. 


For the Commission, by the Division of Investment Man- 


agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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Litigation Release No. 6535/October 7, 1974 
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SEC v. ROBERT CARTER ALLEN, individually and do- 
ing business as SPECIAL SITUATIONS COMMODITY 
FUND and as R. C. ALLEN COMMODITY FUND and 
as INTERNATIONAL COMMODITY ADVISORS, INC. 


(N.D. Il. Civil Action No. 74 C 2793) 


John |. Mayer, Administrator of the Chicago Regional 
Office of the Securities and Exchange Commission, today 
announced that on September 27, 1974, a Complaint was 
filed in the United States District Court for the Northern 
District of Illinois, Eastern Division, seeking to enjoin 
Robert Carter Allen, individually and doing business as 
Special Situations Commodity Fund and as R. C. Allen 
Commodity Fund and as International Commodity Ad- 
visors, Inc., (““Allen’”’) from further violations of the re- 
gistration and anti-fraud provisions of the Federal se- 
curities laws. 


The Commission alleged in its Complaint that Allen has 
been offering for sale and selling various securities, name- 
ly investment contracts, whereby investors would pool 
their funds in a common account, said account to be in- 
vested for them by Allen in the commodities market 
with the net profits to be shared ratably by investors. 
The Complaint further alleged that in the offer and sale 
of said securities, Allen made untrue statements of ma- 
terial facts and omitted to state material facts concern- 
ing among other things the usual risks involved in com- 
modities trading, the projected profits, and Allen's over- 
all lack of success in investing in commodities for his 
own account. 


In addition, the Complaint seeks an order compelling 
Allen to disgorge funds received by him through the 
alleged fraud. The Complaint also seeks the appointment 
of a receiver to take possession of, and to conserve such 
assets and property and to distribute such funds to in- 
vestors as the Court may determine. 


This case has been assigned to the Honorable Julius J. 
Hoffman, Senior Judge. 





Litigation Release No. 6536/October 7, 1974 


UNITED STATES v. ROBERT DALE JOHNSON 


(U.S.D.C., E.D. Va., Alex. Div., Criminal No. 216-74) 


David H. Hopkins, Acting United States Attorney for the 
Eastern District of Virginia, and William R. Schief, Ad- 
ministrator of the Washington Regional Office of the 
Securities and Exchange Commission, announced that 
on September 27, 1974, the Honorable Oren R. Lewis, 
United States District Court Judge in Alexandria, Vir- 
ginia, sentenced Robert Dale Johnson of McLean, Vir- 
ginia to a term of imprisonment for a period of six years. 
On August 26, 1974, Johnson pleaded guilty to a crim- 
inal information charging him with one count of securi- 
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ties fraud and one count of mail fraud in connection with 
the offer and sale of unregistered securities involving the 
purported purchase and sale of industrial wine. 


For further information see Litigation Release Nos. 6399, 
6435 and 6499. 





Litigation Release No. 6537/October 8, 1974 


SEC v. UNITY SECURITIES CORPORATION, et al. 


(C.D. CA Civil Action No. CV 73-2040) 


Gerald E. Boltz, Administrator of the Los Angeles Re- 
gional Office of the Securities and Exchange Commission, 
announced that on October 2, 1974, the Honorable A. 
Andrew Hauk, Judge of the Federal Court at Los An- 
geles, California sentenced Hunter Brooks Brashier to 
six months in jail for contempt of Court by failing to 
comply with certain terms of an order for permanent 
injunction entered by the Court on December 20, 1973 
(see Litigation Release No. 6188). The Court found 
that Brashier violated those terms of the order which 
required Unity Capital Corporation of America, of 
which Brashier is president and chairman of the board, 
to file past due 10-K reports with the Commission. 


The Court suspended the jail sentence upon the payment 
of $500 by Brashier and the filing of a petition in Bank- 
ruptcy by United Capital Corporation and its subsidiaries, 
Unity Administrative Services, Inc. and Unity Securities 
Corporation. 





Litigation Release No. 6538/October 8, 1974 


William D. Moran, Administrator of the New York Re- 
gional Office of the Securities and Exchange Commission 
announced that the following sentences were imposed by 
Judge Robert Carter of the United States District Court 
for the Southern District of New York upon the five de- 
fendants in United States v. Arthur Levine et al., (S.D.N.Y. 
73 Civil 693), all of whom were former officers of Weis 
Securities Inc.: 


Date of Office Held 

Sentence Defendants at Weis Sentence 

Sept. 12, Allan C. Treasurer and $5000.00 fine; 
Solomon executive one year suspended 


sentence; ordered 
to devote five 
hours per week 
for one year to 


Vice-president 
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Date of 


Sentence Defendants 


Sept. 23, 
1974 


Sept. 24, 
1974 


Sept. 24, 
1974 


Sept. 25, 
1974 


Sol Leit 


Joel Kubie 


Arthur J. 


Robert Lynn 


Office Held 
at Weis 


President 


Comptroller 


Chairman of 
the Board 


Assistant 
Comptroller 


Sentence 


work with and 
render assistance 
to underprivi- 
leged people. 


Two year sus- 
pended sentence; 
ordered to devote 
five hours per 
week for one 
year to work 
with and render 
assistance to 
underprivileged 
people. 


Six months 
imprisonment 
and two year 
suspended 
sentence. 


Six months 
imprisonment 
and two year 
suspended 
sentence on 

the conspiracy 
count of the 
indictment; 

two year sus- 
pended sentence 
on a supplemental 
information—the 
sentences on the 
indictment and 
the information 
to run concur- 
rently. 


Two year sus- 
pended sentence 
on a count of 

the indictment 
charging violations 
of the bookkeep- 
ing provisions; two 
year suspended 
sentence on a 
supplemental 
information; 
ordered to devote 
five hours per 
week for one year 
to work with and 
render assistance 
to underprivi- 
leged people—the 
sentences on the 
indictment and the 
information to 
run concurrently. 


The five defendants had pled guilty (Solomon was found 
guilty) to various counts of an indictment charging them 
with conspiracy and violations of the anti-fraud, financial 
reporting and bookkeeping provisions of the Securities 





Exchange Act of 1934 in connection with the financial 
collapse of Weis. The brokerage firm is currently being 
liquidated pursuant to the Securities Investor Protection 
Act of 1970. 


For further information see Litigation Release Nos. 5906, 
5924, 5945, 5988, 6292, 6389, 6418 and 6472. 





Litigation Release No. 6539/October 9, 1974 


SEC v. PARAGON SECURITIES CO., et al. 


(United States District Court for the District of New 
Jersey) 


The Securities and Exchange Commission today announced 
that the Honorable Vincent P. Biunno, United States Dis- 
trict Court Judge for the District of New Jersey, on Octo- 
ber 3, 1974 entered judgments of permanent injunctions 
against Paragon Securities Incorporated of California, 
Michael H. Wiessman, Nathan M. Margolin, Michael 

D. Pineles, Steven |. Golden, Stuart Margolin, Joseph 

A. Garaci I11, Jerome C. Soskin, James J. McLaughlin 
and Max J. Baer, permanently enjoining them from fur- 
ther violations of Section 17(a) of the Securities Act 

of 1933 and Section 10(b) and Rules 10b-5 and 10b-16 
thereunder (anti-fraud provisions), Section 15(a)(1) 
(broker-dealer registration provisions), Section 15(b) 

and Rules 15b10-2, 15b10-3, 15b10-4, 15b10-5, and 
15b10-6 thereunder (broker-dealer principles of fair 
practice), Section 15(c)(1) and Rules 15c1-7 and 15c1-8 
thereunder (broker-dealer anti-fraud provisions), Section 
15(b) and Rules 15b1-1 and 15b3-1 thereunder (broker- 
dealer registration provisions), Section 13(a) and Section 
17(a) and Rules 17a-5 thereunder (reporting provisions 
for public companies and broker-dealers, respectively) of 
the Securities and Exchange Act of 1934. 


The defendants consented to the entry of the permanent 
injunctions without admitting or denying the allegations 
in the Commission’s complaint. Relative to the Commis 
sion’s prayer for disgorgement two of the individual 
defendants agreed to disgorge a total of $9,200 while 

the other individual defendants represented that they 
were financially unable to disgorge any money. Defendant 
Paragon Securities Inc. of California in its consent repre 
sented that it would take appropriate steps and precau- 
tions to assure that accurate information is provided to 
its retail customers in connection with their purchases 

of municipal bonds as well as appropriate steps to review 
and monitor the prices at which bonds are sold to such 
customers. 


In essence, the Commission’s complaint alleged that Par- 
agon Securities Co. while purportedly dealing only in 
municipal bonds was in fact dealing in other securities and 
failed to register as a broker-dealer with the Commission. 
Additionally, the complaint charged violations by Paragon 
for filing false and misleading statements with the Com- 
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mission with respect to its financial condition and with 
respect to its line of business in other matters. More- 
over, the complaint charged the defendants with viola- 
tions of the anti-fraud provisions of the securities acts 
and also alleged that they abused their discretionary 
authority with respect to various accounts; that they 
purchased and sold securities at prices unreasonably 
related to the current market price of such securities; and 
employed high pressure sales techniques to accomplish 
such fraudulent ends. Additionally, the complaint charged 
that the defendants made numerous fraudulent misstate- 
ments of material facts and omitted to state material 
facts concerning Paragon’s relationship with its custom- 
ers; the price of the securities being sold; Paragon’s under- 
writing; its interest in the distribution of certain bonds it 
was selling; and the safety of an investment in bonds 
being sold. 


The complaint further alleged that certain of the defend- 
ants engaged in “‘warehousing” arrangements with cer- 
tain Kansas banks and that numerous misstatements of 
material facts and omissions to state material facts 
caused the Kansas banks a loss of some $100,000. 


The complaint alleged that because Paragon transacted 
business in non-exempt securities it was subject to various 
rules of the Commission prescribed to promote just and 
equitable trading and to protect investors’ interests. The 
Commission charged that the defendants sold securities 
that were unsuitable to particular investors; failed to 
supervise the activities of its salesmen; and failed to pro- 
perly maintain books and records about its business, speci- 
fically those relating to the opening of and transactions 

in discretionary accounts. 


Finally, the Commission’s complaint alleged that Para- 
gon’s wholly owned subsidiary, Paragon Securities In- 
corporated, while registered with the Commission filed 
false and inaccurate reports with the Commission and 
failed to report certain required information. In addition 
to the injunctive relief, the Commission had requested 

the Court to grant disgorgement of illegally obtained funds, 
and to order Paragon to correct numerous reports filed 
with the Commission. 


Paragon Securities Co., Paragon Securities Inc., Paragon 
Securities Co., New York and Paragon Securities Co., of 
Florida were adjudicated bankrupt on August 28, 1973 
in the United States District Court for the District of 
New Jersey. The action is still pending against those firms 
subject to completion of the bankruptcy liquidation.Mar- 
vin Katz who had previously been preliminarily enjoined 
from violating the above provisions of the Federal securi- 
ties laws, is the sole remaining individual defendant. Katz 
had consented to the entry of the preliminary injunction 
without admitting or denying the allegations of the Com- 
mission’s complaint. 
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SEC v. THE SEABOARD CORPORATION et al. 
(C.D. CA) 


The Securities and Exchange Commission announced the 
entry of consent injunctions and orders by the Honorable 
Macolm M. Lucas, United States District Judge for the 
Central District of California against defendants Jerome 
R. Randolph, John R. Rawlings, Ill, Harry Turner, Irwin 
Solomon, John A. Coe, Jr., Fran Daniels, Bertram Singer, 
Chancellor Management Corporation, Norton Daniels & 
Co., Inc., Competitive Capital Fund, Seaboard Leverage 
Fund, Admiralty Fund, and The Income Fund of Boston, 
Inc. 


In particular defendant(s): 


a) Jerome Randolph consented, without admitting or 
denying the allegations of the Commission’s complaint, 
to the entry of an Order enjoining him from further vio- 
lations of the anti-fraud provisions of the securities laws 
and the anti-self dealing and fiduciary standards provisions 
of the Investment Company Act and Investment Advisers 
Act. In addition Randolph, among other things, also con- 
sented to the institution of administrative proceedings 
by the Commission and to an Order of the Commission 
barring him from association with any broker-dealer or 
investment adviser, and to an Order of the Court requir- 
ing him to disgorge certain illegal profits. 


b) John R. Rawlings, Ill, consented without admitting 
or denying the allegations of the Commission’s complaint, 
to the entry of an Order enjoining him from further viola- 
tions of the anti-fraud provisions of the securities laws, 
and the self dealing, and fiduciary standards sections of 
the Investment Company Act. Rawlings also consented 
to the institution of administrative proceedings and to an 
Order of the Commission barring him from association 
with any broker-dealer. 


c) Harry B. Turner consented, without admitting or deny- 
ing the allegations of the Commission’s complaint, to the 
entry of an Order enjoining him from further violations 
of the anti-fraud provisions by the securities laws, engag- 
ing in the business of broker-dealer without registration 
with the Commission, and from violating the anti-self 
dealing and fiduciary standard sections of the Investment 
Company Act. Turner also consented to an Order requir- 
ing him to disgorge $50,000. 


d) Irwin Solomon and John A. Coe, Jr., consented, 
without admitting or denying the allegations of the 
Commission’s complaint, to an Order enjoining them 
from violating the anti-fraud provision of the securities 
laws and the anti-self dealing, and fiduciary standards 
sections of the Investment Company Act. 


e) Fran Daniels and Norton Daniels & Co., Inc., con- 
sented, without admitting or denying the allegations of 
the Commission’s complaint to an Order enjoining them 
from further violations of the anti-fraud provisions of the 
securities laws. 


f) Bertram Singer, consented, without admitting or 
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denying the allegations of the Commission’s complaint, 
to an Order enjoining him from further violations of the 
anti-fraud provisions of the securities laws. In addition, 
Singer consented to the institution of administrative pro- 
ceedings by the Commission and to an Order of the Com- 
mission suspending him from association with a broker- 
dealer for 30 days. 


g) Chancellor Management Corporation, consented, with- 
out admitting or denying the allegations of the Commis- 
sion’s complaint, to an Order enjoining it from further 
violations of the anti-fraud provisions of the securities 
laws. In addition Chancellor also consented to the insti- 
tution of administrative proceedings by the Commission 
and to an Order of the Commission revoking Chancellor’s 
registration as a Investment adviser. 


h) Admiralty Fund, Competitive Capital Fund, Seaborad 
Leverage Fund and The Income Fund of Boston, Inc., 
(“Funds”) consented to an Order appointing a Special 
Counsel to the Funds who will investigate and pursue 
causes of action which the Funds may have relating to, 
among other things, the allegations in the Commission’s 
complaint. The Funds also consented to the appointment 
of two new directors who will among other things: 


i) act as liason with Special Counsel, 

ii) make recommendation regarding the existing directors 
of the Funds and the selection of a new management com- 
pany and principal underwriter, and 

iii) make recommendations concerning the reporting of 
securities transactions to the Board of Directors and the 


valuation of securities. 


For further information, see Litigation Release No. 6269. 
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US v. BURNEY ACTON, et al. 


(S.D.N.Y. 74 Cr. 908) 


Paul J. Curran, United States Attorney for the Southern 
District of New York, and William D. Moran, Administra- 
tor of the New York Regional Office of the Securities 

and Exchange Commission, announced that on September 
24, 1974 a federal grand jury in New York City returned 

a 46 count indictment against Burney Acton, 45, of Fort 
Worth, Texas, Joseph Azzerone, 30, of Worcester, Mass., 
Michael Clegg, 36, of San Antonio, Texas, Howard Finkel- 
stein, a/k/a Robert Howard, 46, of Bayside, New York, 
Jack Levine, 58, of Queens, New York, Anthony Scar- 
dino, 48, of Houston, Texas, Alan Segal, 51, of No. 

Miami, Florida, Edward Zuber, 34, of Costa Mesa, Cali- 
fornia and Richard McKibbon. 





The indictment charges that the aim of the defendants 
was to secure control of thousands of shares of Pioneer 





Development Corporation never registered with the SEC, 
then to establish an artificial market in the stock in over- 
the-counter trading through manipulative devices and then 
finally to sell, pledge, and distribute this unregistered 
stock at high prices in order to fraudulently obtain 
hundreds of thousands of dollars at the expense of pur- 
chasers and lenders. 


The indictment alleged that after Acton had obtained con- 
trol of Pioneer’s books and records and accumulated 
thousands of Pioneer shares upon representations to ex- 
isting shareholders that the price would rise, he and Clegg 
became “secretary” and “‘‘president’’, respectively of the 
“shell”’ corporation. They then gave Segal 111,000 shares 
of unregistered Pioneer stock to enable Segal to create an 
artificial market in Pioneer and to distribute it to the pub- 
lic while they arranged to place assets of unproven worth 
into Pioneer to give it the appearance of value. Segal 
transported the 111,000 shares of Pioneer to New York 
City and together with Azzerone and Levine manipulated 
the price of Pioneer stock by artificial means, including 
quotes at arbitrarily selected prices, touting, giving assur- 
ances against loss, and directing market trades. 


The indictment further alleges that once the price of the 
stock was artificially inflated, the defendants Segal, 
Scardino, McKibbon, Acton, Clegg, Zuber and Howard 
sold, pledged and distributed tens of thousands of un- 
registered Pioneer shares. Segal himself is alleged to have 
sold and pledged more than 50,000 shares of unregistered 
Pioneer stock at prices ranging from $4 to $9 per share. 


In addition, the indictment alleges that Scardino and 
McKibbon sold 24,900 shares of unregistered Pioneer 
stock into the market at inflated prices and that there- 
after Zuber and Howard, representing Segal, confronted 
Acton, Scardino and McKibbon at the Holiday Inn in 
Reno, Nevada at which time Zuber made threats of 
violence to recover the proceeds of the sales. 


The defendants are scheduled to be arrainged at the United 
States Court House, Foley Square in Manhattan at 10:30 
a.m. on October 7, 1974. 





Litigation Release No. 6542/October 10, 1974 


SEC v. JAYMEE INDUSTRIES, INC., et al. 


(S.D.N.Y., Civil No. 74-4336) 


William D. Moran, Administrator of the New York Re- 
gional Office of the Securities and Exchange Commission, 
announced the filing of a complaint in the United States 
District Court for the Southern District of New York on 
October 3, 1974, charging Jaymee Industries, Inc. 
(““Jaymee”), a New York corporation located in Brook- 
lyn, New York, Jack Barnett (“Barnett’’) of Roslyn, 

New York, former executive vice-president and director 
of Jaymee, Martin Brustein (““Brustein’’) of Great Neck, 
New York, treasurer and a director of Jaymee, Richard 
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Chwatt (‘“Chwatt’’) of Roslyn, New York, president and a 


director of Jaymee, and Bernard Kasper (‘‘Kasper’’) of New 
York City, New York, former treasurer and director of Jay- 


mee, with violations and aiding and abetting violations of 
Sections 5(b) and 17(a) of the Securities Act of 1933 and 
Section 10(b) of the Securities Exchange Act of 1934 
(“Exchange Act’’) and Rule 10b-5 thereunder, and with 
aiding and abetting violations of Section 15(c)(2) of the 
Exchange Act and Rule 15c2-4, in connection with the 
underwriting and public offering of the common stock of 
Jaymee. 


The Commission’s complaint, which seeks final judgments 
of permanent injunction against all the defendants for vio- 
lations of the registration and anti-fraud provisions, alleges 
that the defendants failed to disclose in the Jaymee pro- 
spectus and registration statement filed with the Commis- 
sion that Barnett, Brustein, Chwatt and Kasper had each 
furnished $75,000 of personal funds, or a total of $300,- 
000, to S. J. Salmon & Co., Inc. (“Salmon”), the a New 
York City broker-dealer and the underwriter for the Jay- 
mee public offering, in order that the Jaymee public 
offering be closed by Salmon. The Complaint also alleges 
that the defendants failed to disclose in the Jaymee pro- 
spectus and registration statement that Salmon, as under- 
writer, had failed to deposit in a special bank account 
monies received from the subscribers to the public offer- 
ing, but had, instead, misappropriated at least $300,000 
of the subscription money and converted those funds for 
its own use and benefits. 


In effect, the complaint alleges that defendants, Barnett, 
Brustein, Chwatt and Kasper disguised this $300,000 
contribution as a loan to Salmon which had the threefold 
effect of: (1) enabling Salmon to conceal its misappro- 
priation of the proceeds from the Jaymee public offer- 
ing; (2) assuring that Jaymee would receive the proceeds 
of a successful public offering, a portion which were to 
be used to repay loans made by the defendants to Jay- 
mee; and (3) assuring that the Jaymee public offering 
could be completed and that Jaymee would receive its 
proceeds despite the misappropriation by Salmon. 





Litigation Release No. 6543/October 10, 1974 


SEC v. J&B INDUSTRIES, INC., et al. 


Floyd H. Gilbert, Administrator of the Boston Regional 
Office of the Securities and Exchange Commission, today 
announced that the Honorable Frank J. Murray, United 
States District Judge for the District of Massachusetts, 
signed a decree preliminarily enjoining J&B Industries, 
Inc., of Boston, Massachusetts, James M. Barrett, its 
President, Hollie R. Greene and Kevin P. Mahoney, sales- 
men for J&B, American Industrial Research Corporation 
(AIRCO) of Montreal, Canada, Michael J. Hart, Presi- 
dent of AIRCO of Montreal and London, England, Didace 
Girard, an officer of A!RCO, and H&R Industries, Inc., 
of Cranston, Rhode Island, from further violations of 
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the registration and anti-fraud provisions of the Securities 
Act of 1933 and the anti-fraud provisions of the Securi- 
ties Exchange Act of 1934. The decree enjoins further 
violations of these provisions in connection with the offer 
and sale of certain Canadian land interests of AIRCO by 
the named defendants to residents of the United States. 


The Commission argues that these land interests were 
securities in the form of investment contracts. The decree 
also enjoins J&B and H&R from conducting a business as 
brokers and dealers in securities in interstate commerce 
without proper registration as such under the Securities 
Exchange Act of 1934. 


Judge Murray's order of preliminary injunction was ren- 
dered following a hearing held in the United States Dis- 
trict Court on Wednesday, October 2, 1974. The Com- 
mission’s case was presented at that hearing by Willis 

H. Riccio, Chief Counsel fo the Boston Regional Office; 
the Commission was also represented by Duane E. Sams, 
Attorney. 


Judge Murray reserved judgment with respect to Ameri- 
can Investment Management Company (AIM) of Bur- 
lington, Massachusetts, and Rona'd Jarvis, its principal 
officer, two other defendants in this action, until briefs 
are filed by the Commission on Wednesday, October 9, 
1974. 


In response to a request by the Commission at the Octo- 
ber 3rd hearing, Judge Murray appointed a temporary 
receiver for all funds, assets, and property owned by 
AIRCO, J&B, and a Liechtenstein corporation called 
Ferroplan AKT., on deposit in an escrow account at the 
City Bank and Trust Company of Boston. The temporary 
receiver is authorized to collect the books and records 
of AIRCO, J&B, and AIM which relate to investors in 
the investment contracts of AIRCO. The Court retained 
jurisdiction in order to implement the terms of its orders 
and decrees, and to entertain any further application by 
the Securities and Exchange Commission for additional 
relief. The Court named Daniel B. Bickford, Esq., 225 
Franklin Street, Boston, Massachusetts, as temporary 
receiver. 


The investigation leading to the filing of the complaint 
in this matter (see Litigation Release No. 6504) was 
conducted by Edward P. Delaney, Assistant Regional 
Administrator, Raymond D. Vaillancourt, Senior Se- 
curities Investigator, Thomas P. Kehoe, Investigator, 
Mr. Sams, and Mr. Riccio. Material assistance was ren- 
dered by the Royal Canadian Mounted Police, the Mass- 
achusetts State Police, the Montreal Securities Commis- 
sion, the Massachusetts Department of Securities, Detec- 
tive Lieutenant Fuller of the Massachusetts State Police, 
the Boston Better Business Bureau, and United States 
Postal Inspector Frank A. Allain. 
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